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Companies’  Letters  Patent  Act,  and  noticing  the  small  per¬ 
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occuri’ed  to  the  writer  that  a  work  containing  practical 
information  respecting  the  steps  to  be  taken  in  the  forma¬ 
tion,  incorporation  and  management  of  a  Joint  Stock  Com¬ 
pany  would  be  of  advantage  as  well  to  intending  applicants 
and  the  general  public,  as  to  Directors,  Shareholders  and 
Officers  of  existing  companies.  With  this  object  in  view, 
the  following  pages  have  been  prepared. 

J.  D.  W. 

Toronto,  July,  1884. 
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former  editions  have  met  with.  As  he  has  before  said,  the 
book  is  not  put  forth  as  a  legal  text  book,  or  as  a  competitor 
with  those  numerous  and  comprehensive  volumes  which 
deal  with  the  law  affecting  Joint  Stock  Companies  in  all 
its  various  details.  The  aim  of  the  author  is  to  supply  a 
useful,  practical  manual  for  those  engaged  either  in  the 
formation  of  new  companies,  or  holding  office  in  those 
already  in  existence,  and  that  may  be  of  assistance  to  the 
legal  profession,  containing,  as  it  does,  a  complete  set  of 
forms  approved  of  by  the  Departments  charged  with  the 
issue  of  Letters  Patent,  etc. 

J.  D.  Warde. 

Toronto,  July,  1892. 
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Since  the  Fourth  Edition  of  this  work  was  published 
the  Ontario  Acts  relating  to  the  Incorporation  and  Regu¬ 
lation  of  Joint  Stock  Companies  and  Mining  Companies 
have  been  consolidated,  amended  and  revised. 

I  hese  Acts,  together  with  the  new  comprehensive 

British  Columbia  Act  respecting  Companies,  will  be  found 
in  Part  II. 

I  he  authors  thanks  are  due  those  gentlemen  who  so 
kindly  reviewed  the  chapters  sent  them,  especially  Mr.  J.  M. 
Clark,  Barrister-at-Law,  of  Counsel  for  the  Government  of 
Ontario ;  Mr.  Geo.  E.  Lumsden,  Assistant  Provincial  Secre- 
tary,  and  Mr.  George  Edwards,  F.C.A. 


Parliament  Buildifss, 
Toronto,  1st  December,  1897. 


J.  D.  Warde. 
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THE  SHAREHOLDERS’  AND  DIRECTORS’  MANUAL. 


INTRODUCTORY. 


NATURE  OF  A  COMPANY. 


1.  Definition  of  a  Com¬ 

pany. 

2.  How  Formed. 

1.  Definition 


3.  Inducements  to  the 
Formation  of  a  Com¬ 
pany. 

of  a  Company. 


By  a  company  is  meant  an  association  of  many  per¬ 
sons  who  contribute  money  or  money’s  worth  to  a  com¬ 
mon  stock  and  employ  it  in  some  trade  or  business,  and 
who  share  the  profit  or  loss  (as  the  case  may  be)  arising 
therefrom.  The  common  stock  so  contributed  is  denoted 
in  money  and  is  the  capital  of  the  company.  The  per¬ 
sons  who  contribute  it  or  to  whom  it  belongs  are  mem- 
^ers  or  shareholders.  The  proportion  of  capital  to 
which  each  member  is  entitled  is  his  share.  Shares  are 
always  transferable;  although  the  right  to  transfer 
them  is  often  more  or  less  restricted. 

A  company  which  is  incorporated,  whether  by 
charter,  special  Act  of  Parliament,  or  registration,  is  in 
a  legal  point  of  view  distinct  from  the  persons  com¬ 
posing  it;  and  these  persons  are  not  personally  respon¬ 
sible  for  the  company’s  debts  or  engagements,  unless 
expressly  made  so,  and  their  property  is  affected  only 
to  the  extent  of  their  interest  in  the  company.  This 
limited  responsibility  is  one  of  the  chief  differences 
between  an  incorporated  company  and  a  partnership; 
in  the  latter,  as  a  rule,  the  partners  are  always  person¬ 
ally  liable;  in  the  former,  it  requires  an  express  pro¬ 
vision  in  the  instrument  of  incorporation  or  in  a  govern¬ 
ing  statute  to  render  the  stockholders  personally  liable. 
The  company  forms  a  new  artificial  person  and  is 
recognized  in  its  limited  capacity  by  the  public  and  by 
the  law  of  the  land.  It  sues  and  is  sued  by  a  name  of 
its  own,  and  its  continuous  existence  is  not  affected  by 
changes  amongst  its  members. 
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2.  How  Formed. 

Practically  the  great  majority  of  companies  are 
formed  as  follows:  A  few  persons  called  promoters  form 
a  scheme  by  which  they  say  money  may  be  made,  but 
requiring  considerable  funds  for  its  realization.  To 
make  their  scheme  known  and  to  raise  the  funds  re¬ 
quired,  they  publish  a  prospectus,  setting  forth  the 
nature  of  the  scheme  and  the  amount  of  capital  neces¬ 
sary  to  carry  it  out,  and  inviting  persons  to  become 
subscribers.  Sometimes  the  prospectus  is  issued  before 
the  company  has  any  legal  existence;  at  other  times  the 
promoters  or  their  friends  do  what  is  necessary  to 
create  the  company  as  a  legal  body  and  issue  the 
prospectus  after  the  company  has  been  created.  In 
either  case  the  prospectus  is  a  very  important  document ; 
for  on  the  faith  of  it  persons  are  intended  to  apply,  and 
do,  in  fact,  apply  for  shares  in  the  company  to'  be 
formed  or  already  formed,  as  the  case  may  be. 

3.  Inducements  to  the  Formation  of  a  Company. 

The  great  inducement  to  the  formation  of  a  com¬ 
pany  is  the  facility  which  it  has  for  obtaining  from  the 
public  the  necessary  capital  for  carrying  its  objects  into 
effect.  However  large  the  capital  required  may  be, 
shareholders  will  be  found,  provided  the  company  appears 
to  have  a  reasonable  chance  of  success.  The  motive 
which  impels  persons  to  invest  is  the  desire  to  share  in 
the  profits  of  a  promising  undertaking,  coupled  with  the 
knowledge  that  the  investor’s  liability  is  limited. 

Working  capital  for  a  company  is  also,  in  many 
cases,  obtained  by  the  issue  of  debentures  or  debenture 
stock.  There  is  no  market  for  the  debentures  or  deben¬ 
ture  stock  of  an  individual,  or  of  a  firm,  but  a  com¬ 
pany’s  debentures  or  debenture  stock  are  well-known 
securities,  and  if  the  company  has  a  sound  business, 
can  be  placed  without  difficulty. 

There  are  many  other  inducements  to  the  formation 
of  companies:  e.  <]-,  the  rule  that  directors  are  limited 
agents  of  the  company;  the  advantages  of  corporate 
existence  as  regards  suing  and  being  sued,  holding  pro¬ 
perty,  death  and  bankruptcy  of  members,  sale  of  shares, 
etc.,  etc. 
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1.  Form  of  Prospectus.1 


A  common,  though  not  ah  essential  preliminary  to 
the  promotion  and  formation  of  a  company,  is  the  issue 
of  a  prospectus.  This  document  is  intended  to  set  forth 
to  the  public  such  details  of  the  proposed  scheme  as 
will  enable  them  to  judge  of  the  advisability,  or  other¬ 
wise,  of  taking  part  in  it.  In  form  it  should  T>e  short 
and  pointed.  It  should  contain,  as  a  heading,  the  name 
and  proposed  capital  of  the  company;  then  an  account 
of  its  advantages  and  prospects,  and  an  idea  of  the  plan 
on  which  it  is  proposed  to  be  worked.  At  the  end  is 
usually  appended  a  short  form  of  application  for  shares. 
The  names  of  the  directors  always,  in  the  interest  of  the 
company,  itself,  form  part  of  the  prospectus  and  other 
public  announcements,  in  order  to  enable  the  public  to 
judge  of  the  advisability  of  taking  part  in  the  scheme, 
and  these  names  can  always  be  verified  by  the  books 
and  records  of  the  company. 

2.  Effect  of  Misrepresentation  in. 

The  legal  effect  of  such  a  circular  has  from  time  to 
time  been  much  discussed,  especially  as  regards  the 

1  See  Form  infra. 
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subscription  of  shares  on  the  faith  of  it.  Thus  it  has 
been  held  that  a  mere  signing  of  the  prospectus  does  not 
make  one  liable  as  a  shareholder,  and  the  rule  has  been 
broadly  laid  down  that  subscriptions  induced  by  wilful 
misrepresentations  in  the  prospectus,  or  even  by  wilful 
concealment  of  material  facts,  may  be  set  aside  as 
obtained  by  fraud,  provided  the  proceedings  to  cancel 
such  subscriptions  are  taken  promptly  upon  discovery 
of  the  fraud,  and  before  winding-up  proceedings  have 
been  commenced. 

A  prospectus  must  (1)  be  free  from  misrepresenta¬ 
tions  and  (2)  disclose  all  material  facts.  If  it  is  impro¬ 
perly  framed,  the  company,  and  those  who  take  part  in 
its  preparation  and  issue,  may  be  involved  in  litigation 
and  onerous  liabilities.  As  to  (1) :  The  prospectus  should 
tell  the  truth,  the  whole  truth,  and  nothing  but  the 
truth.  If  the  company  is  being  incorporated  under  the 
Ontario  Act,  the  prospectus  should  be  framed  with  due 
regard  to  that  Act  (a),  and  the  precautions  there  sug¬ 
gested  should  be  adopted.  As  to  (2):  What  facts  are 
material  to  be  disclosed,  and  how  disclosure  can  best  be 
made  without  unduly  depreciating  the  undertaking,  re¬ 
quires  judgment  and  familiarity  with  the  legal 
decisions.  If  the  prospectus  is  not  properly  framed, 
shareholders  who  have  been  deceived  can  take  proceed¬ 
ings  against  the  company  to  get  rid  of  their  shares  and 
recover  their  money,  but  not  a  day  should  be  lost  after 
discovering  the  facts.  Moreover,  in  certain  cases,  they 
can  bring  actions  for  compensation  against  the 
directors  and  others.  No  prudent  man  will  take  part 
in  the  issue  of  a  prospectus,  or  allow  it  to  be  issued  in 
his  name,  unless  he  is  satisfied  that  the  prospectus  com¬ 
plies  with  the  law,  and  that  he  will  be  able  to  defend 
himself  in  the  event  of  proceedings  being  taken  against 
him. 

In  the  Temperance  Colonization  Company  against 

(a)  Infra. 
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Fairfield  (a):— The  plaintiffs,  a  company  formed  for  the 
purpose  of  colonizing  land  in  the  North-West  Terri¬ 
tories,  represented  to  defendant  by  means  of  an  adver¬ 
tisement  issued  in  a  daily  paper,  that  the  Dominion 
Government  had  agreed  to  the  selection  by  the  company 
of  a  “  compact  choice  tract  of  land  ”  in  the  said  Terri¬ 
tories,  “  comprising  2,000,000  acres,  for  the  purpose  of 
settlement,  free  from  the  use  of  intoxicating  liquors.” 
The  defendant,  on  the  faith  of  these  representations, 
desiring  to  send  his  son  to  a  place  where  he  would  be 
precluded  from  the  use  of  intoxicating  liquors,  entered 
into  two  agreements  with  the  company,  agreeing  in 
each  “  to  purchase  and  pay  for  320  acres  of  land,  in  the 
order  of  choice  from  the  odd  numbered  sections  of  our 
lands  as  procured  or  to  be  procured  from  the  Dominion,” 
and  paid  certain  instalments  thereon.  It  was  proved 
that  the  company  never  had,  and  could  not  obtain,  the 
choice  compact  tract  stated,  nor  any  special  privileges 
as  to  the  exclusion  of  liquors: — Held,  that  these  were 
material  misrepresentations,  and  the  defendant  having 
been  induced  to  enter  into  the  agreements  thereby,  was 
therefore  entitled  to  have  them  rescinded,  and  to  re¬ 
cover  back  the  money  paid  by  him. 

3.  Where  Capital  Varies  from  Amount  Stated  in 

Prospectus. 

Where  capital  upon  incorporation,  varies  from  the 
amount  stated  in  prospectus,  a  subscriber  is  not  liable. 
In  Stevens  against  The  London  Steel  Works  (b),  one  D. 
signed  his  name  as  subscriber  for  a  certain  number  of 
shares  at  the  foot  of  a  prospectus  of  a  proposed  com¬ 
pany,  in  which  it  was  stated  that  the  capital  was  to  be 
$75,000.  Without  D.’s  knowledge  or  acquiescence,  the 
company,  as  afterwards  incorporated,  had  a  capital  of 
$150,000.  In  accordance  with  the  terms  of  the  subscrip¬ 
tion,  and  before  the  incorporation  of  the  company,  D. 
paid  up  half  the  amount  of  his  shares.  There  was  no 
allotment  of  stock  to  D.,  no  entry  of  his  name  in  any 

(a)  16  Ontario  Reports  544,  C.  P.  D. 

( b )  15  Ontario  Reports  75,  p.  248. 
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stock-book,  and  no  acting  on  his  part  as  shareholder. 
The  company  being  in  process  of  liquidation,  it  was 
claimed  that  D.  was  a  contributory: — Held,  that  the 
change  made  in  the  capital  of  the  company  was  a 
material  one,  and  there  being  no  acquiescence  or  laches 
on  D.'s  part,  he  was  not  liable  as  a  contributory. 

4.  Application  for  Shares. 

Agreements  to  take  shares  in  a  company  about  to 
be  formed  (or  if  technically  formed  already,  having 
part  of  its  capital  still  unsubscribed),  are  usually  enter¬ 
ed  into  by  an  application  for  shares  on  the  one  hand 
and  by  an  acceptance  of  such  application  on  the  other. 

In  practice,  the  application  is  generally  a  printed 
form  of  request,  addressed  to  the  secretary  or  directors 
of  the  company,  or  to  persons  named  by  the  projectors, 
and  expressing  an  agreement  on  the  part  of  the  appli¬ 
cant  to  take  a  certain  number  of  shares  in  the  company, 
or  such  smaller  number  as  may  be  allotted  to  him.  The 
form  is  signed  by  the  applicant,  and  he  generally  pays 
to  the  bankers  of  the  company  or  projected  company  a 
small  deposit  on  each  share  applied  for,  and  obtains 
from  the  bankers  a  receipt  for  the  payment.  The  pay¬ 
ment  is  usually  made  before  or  at  the  time  when  the 
application  is  sent  in. 

5.  Application  for  Shares  may  be  Revoked  before 

Allotment. 

The  application  for  shares,  in  whatever  form  it  is 
made,  and  whether  accompanied  by  the  payment  of  a 
deposit  or  not,  is  only  an  offer  to  take  the  shares  applied 
for;  and  may,  like  any  other  offer,  he  retracted  before  it 
has  been  accepted.  Nor  is  this  right  to  revoke  excluded 
by  the  insertion  in  the  application  of  words  to  the 
effect  that  the  applicant  agrees  to  accept  the  shares 
applied  for,  or  any  less  number  that  may  be  allotted  to 
him,  and  consents  to  be  registered  in  respect  of  them; 
for  such  words  themselves  only  amount  to  an  offer  and 
do  not  constitute  an  agreement  until  the  offer  they  ex¬ 
press  has  been  accepted.  But  a  revocation  received 
after  notice  of  acceptance  has  been  posted  is  too  late, 
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even  though  the  letter  of  revocation  is  written  and 
posted  before  the  letter  of  application  is  received. 

6.  Allotment  of  Shares. 

The  allotment  of  shares  will  be  effected  by  a 
resolution  or  resolutions  of  the  directors  as  follows: 

“  That  shares  in  the  capital  of  the  company  be  allotted  as 

follows : 


Allottee. 

Numbee  of 
Shares. 

Denoting  numbers  of 
shares,  both  inclusive. 

From 

To 

A.  B. 

Ten 

1 

10 

C.  D. 

One  Hundred 

11 

110 

etc. 

etc. 

etc. 

etc. 

“  And  that  the  secretary  do  give  notice  of  allotment  to  the  above 
named  persons  respectively.” 

7.  Letter  of  Allotment. 

If  the  application  for  shares  is  acceded  to,  a  letter 
of  allotment  is  usually  sent  to  the  applicant,  informing 
him  that  so  many  shares  have  been  (or  will  be)  allotted 
to  him,  and  that  a  certain  sum,  by  way  of  deposit  on 
each  share,  must  be  paid  to  the  bankers  of  the  company. 

8.  Agreement  Complete  by  Allotment  and  Notice. 

In  order  that  the  application  and  acceptance  may 
constitute  a  binding  agreement,  the  acceptance  must  be 
by  persons  who  can  bind  the  company,  and  must  be 
notified  to  the  applicant. 

Unless  under  special  circumstances,  notice  of  allot¬ 
ment  must  be  given  to  the  applicant  or  his  agent  in 
order  to  bind  the  allottee.  Notice  by  post  is  sufficient, 
even  if  the  notice  should  fail  to  reach  the  allottee  or  his 
agent,  either  owing  to  the  default  of  the  allottee  or  to 
some  casualty  in  the  post  office  establishment.  It  is 
not,  however,  necessary  to  prove  express  formal  notice 
of  the  allotment,  it  is  sufficient  to  show  that  the  allottee 
in  fact  knew  of  it. 

Persons  named  in  the  charter  of  a  company  as 
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shareholders  are  liable  as  such  for  calls  which  may  be 
afterwards  made  upon  the  stock  stated  in  the  charter 
to  be  held  by  them,  and  no  further  act  of  the  directors 
in  allotting  such  stock  or  giving  them  notice  of  allot¬ 
ment  is  necessary  (a). 

9.  Subscribers  to  a  Company’s  Stock  Book  are  Bound 
although  no  Stock  is  Allotted  to  Them. 

In  the  Queen  City  Refining  Company  of  Toronto, 
(Limited),  in  the  winding  up  proceedings  (&),  the  Master 
placed  the  subscribers  to  the  stock-book  upon  tbe  list 
of  contributories.  The  contributories  appealed  upon 
the  ground  that  although  they  were  subscribers  for 
stock  still  no  stock  had  been  allotted  to  them  by  the 
directors: — Held,  that  the  Master  was  right,  that  the 
contract  signed  was  an  unqualified  taking  of  shares; 
and  that  the  Act  R.  S.  O.  (1877),  c.  150,  contemplates  two 
modes  of  acquiring  stock,  by  subscription  and  by 
allotment. 

10.  Married  Women  as  Subscribers. 

At  common  law  a  married  woman  could  not  sub¬ 
scribe  for  stock,  and  any  person  subscribing  in  her  name 
was  himself  personally  liable  on  the  subscription.  But 
now,  in  Canada,  England,  and  generally  in  the  United 
States,  by  statute,  a  married  woman  may  bind  her 
separate  estate  by  such  a  subscription;  and  when  it 
appears  that  the  contract  was  with  the  wife,  having 
been  made  directly  and  solely  with  her,  the  husband  is 
not  bound.  The  recourse  of  the  company  or  the  cor¬ 
porate  creditors  is,  in  such  a  case,  to  her  separate  estate 
only. 

In  England  a  husband  has  been  held  liable  om  his 
wife’s  subscription  to  the  capital  stock  of  an  incor¬ 
porated  company,  the  subscription  having  been  made 
before  marriage,  but  that  was  a  decision  before  the 
recent  statutory  changes. 

(a)  In  re  London  Speaker  Printing  Co.,  16  Appeal  Reports  508, 
followed.  In  re  Haggert  Bros.  Manufacturing  Co.,  Peaker  and 
Bunions  Case,  19  Appeal  Reports,  582.  Also  Weddell’s  Case,  20 
Ontario  Reports  107. 

(V)  10  Ontario  Reports  264. 
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11.  Infant  as  a  Subscriber. 

A  subscription  for  stock  by  an  infant  is  a  contract 
to  be  governed  by  the  general  rules  of  law  applicable 
to  tbe  contracts  of  infants  generally.  In  general,  the 
subscription  of  an  infant  is  voidable  rather  than  void. 
He  may  repudiate  it  at  majority,  and  thereby  entirely 
escape  liability;  or  he  may  ratify  it,  and  thereby  become 
as  fully  bound  as  though  the  subscription  had  been 
made  after  majority.  Accordingly  it  is  a  settled  rule 
that,  where  one  subscribes  for  shares  in  the  name  of  an 
infant,  he  is  liable  personally  to  the  company  or  the 
corporate  creditors  on  the  subscription. 

An  infant's  subscription  must  be  repudiated  within 
a  reasonable  time  after  coming  of  age  or  he  will  be  held 
to  have  ratified  it. 

The  Ontario  Companies  Act  requires  the  applicants 
for  incorporation  to  be  of  the  full  age  of  twenty-one 
years. 


12.  Preliminary  Expenses. 

The  expenses  necessarily  incurred  in  the  promotion 
of  the  company,  are  usually  paid  by  the  company  on  its 
formation*.  But  supposing  that  circumstances  are  ad¬ 
verse;  the  company  fails  in  arriving  at  incorporation; 
considerable  debts  have  been  incurred  in  making  sur¬ 
veys,  printing  prospectus,  and  otherwise  getting  up 
company,  and  the  question  arises,  by  whom  are  such 
expenses  to  be  borne?  Formerly  it  was  supposed  that 
all  persons  interested  in  the  proposed  company  were 
partners  and,  therefore,  according  to  the  usual  law  of 
partnership,  liable  for  the  debts  contracted  by  the 
managing  committee;  but  it  is  now  well  settled  that  in 
the  case  of  provisional  committees,  or  the  projectors  of 
a  company,  there  is  no  partnership  between  them,  no 
common  power  of  binding  each  other  merely  by  such  a 
relation;  each  binds  himself  by  his  own*  act  only,  or  by 
acts  which  he  authorizes.  But  where  the  subscriber  had 
signed  a  deed  authorizing  the  promoters  to  defray  the 
expenses  incidental  to  the  undertaking  out  of  the  de- 
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posits  paid  tor  shares,  it  was  decided  that,  although  the 
scheme  proved  abortive,  the  deposits  were  not  return¬ 
able.  And  the  result  of  a  number  of  cases  of  a  similar 
character  is,  that  there  must  be  something  to  show  an 
undertaking  that  deposits  on  shares  were  to  be  liable  for 
expenses,  in  order  to  hold  them  when  the  scheme  is 
abandoned. 

Where  the  formation  of  a  company  is  completed, 
the  expenses  may  be  paid  by  the  company  in  instalments 
spread  over  a  number  of  years  and  dividends  be  paid  in 
the  meanwhile. 

13.  Recovery  of  Deposit. 

The  question  of  liability  for  the  preliminary  ex¬ 
penses  of  the  company  is  akin  to  the  general  one  of  the 
right  of  the  shareholders  to  get  back  their  deposits, 
where  the  formation  is  not  completed  and  the  scheme 
falls  through,  and  the  general  rule  is,  deducible  from  a 
number  of  cases,  that  in  the  absence  of  any  contract  or 
agreement  to  the  contrary  the  shareholders  are,  on  the 
abandonment  of  the  undertaking,  released  from  lia¬ 
bility,  and  have  a  right  to  recover  the  amounts  paid  by 
them  as  deposits  on  shares.  And  this  even  when  the 
money  has  been  expended  by  the  managing  committee, 
who  must  return  to  each  subscriber  the  amount  of  his 
deposit,  without  any  deduction. 

But  difficulties  in  this  respect  are  now  usually 
avoided  by  a  statement  in  the  form  of  a  letter  of  appli¬ 
cation  authorizing  the  deposit  to  be  applied  to  the  pay¬ 
ment  of  the  preliminary  expenses  of  the  company. 

A  short  form  given  by  Thring  (a)  is  as  follows: 
Gentlemen, — Having  paid  to  your  banker  the  sum  of 
$  ,  I  request  you  to  allot  me  shares  in  the  com¬ 

pany,  and  I  agree  to  accept  the  same  or  any  less  num¬ 
ber  that  you  may  allot  me  (subject  to  the  articles  of 
association),  and  I  authorize  you  to  apply  the  deposit 
of  $  in  the  payment  of  the  preliminary  expenses  of 
the  company. 

(a)  Thring’s  Joint  Stock  Companies. 
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1.  Incorporation  by  Letters  Patent. 


The  legislatures  of  this  country,  with  the  exception 
of  that  of  British  Columbia,  after  a  trial  of  the  registra¬ 
tion  system,  which  exists  in  England  and  the  United 
States,  as  w7ell  as  in  France,  and  other  European 
countries,  have  returned  to  the  more  elaborate  and 
formal  method  of  issuing  letters  patent  under  the  great 
seal.  The  object  of  this  is,  perhaps,  to  avoid  a  too  great 
facility  of  incorporation,  which  has  been  found  in  all 
countries  to  have  its  drawbacks  as  well  as  its  advan¬ 
tages.  The  effect  of  this  difference  in  method  is  to 
bring  any  proposed  Joint  Stock  Company,  for  which 
incorporation  is  sought,  more  directly  under  the 
scrutiny  of  the  authorities,  and  to  give  to  the  Governor 
or  Lieutenant-Governor  in  Council  an  opportunity  of 
refusing  incorporation,  should  it  seem  to  him  expedient 
so  to  do. 


2.  Name  of  Company. 

Every  incorporated  company  or  trading  corporation 
must  have  a  name  by  which  it  may  sue  and  be  sued, 
enter  into  contracts,  make  and  receive  grants  and  per¬ 
form  all  legal  acts.  Such  a  name  is  the  “  very  being  of 
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its  constitution,  the  knot  of  its  combination.”  No 
alteration  can  be  made  in  its  name  by  the  corporate 
body  itself;  if  this  is  desired,  application  must  be  made 
to  the  authority  from  which  its  charter  is  derived.  The 
name  should  be  as  short  as  possible  consistent  with  ex¬ 
pressing  the  nature  of  the  company. 

The  amount  of  litigation  which  has  in  times  past 
arisen  from  a  confusion  of  names,  has  led  to  a  provision, 
in  all  the  more  recent  Acts,  putting  the  promoters  on 
their  guard  against  selecting  a  name  liable  to  be  con¬ 
founded  with  one  already  in  use.  At  the  same  time  it 
is  said  that  “  A  company  cannot  acquire  an  exclusive 
right  to  use  in  its  title  of  incorporation,  a  general  term, 
descriptive  merely  of  the  locality  with  which  the  busi¬ 
ness  carried  on  by  the  company  is  connected.”  Thus,  a 
company  could  not  claim  the  exclusive  use  of  the  word 
“  colonial,”  even  though  it  be  prejudiced  by  another 
using  it. 

The  use  of  the  word  “  Royal  ”  is  prohibited  by  the 
English  Statutes  without  a  special  license  from  the 
Home  Office. 

3.  Use  of  the  Word  “Limited.” 

The  Ontario  Act  directs  that  every  company  shall 
keep  painted,  or  affixed,  its  name  with  the  unabbreviated 
word  “  Limited  ”  as  the  last  word  thereof  on  the  out¬ 
side  of  every  office,  or  place  in  which  the  business  of  the 
company  is  carried  on,  in  a  conspicuous  position,  in 
letters  easily  legible;  and  shall  have  its  name  with  the 
said  unabbreviated  word  in  legible  characters  on  its 
seal,  and  shall  have  its  name  with  the  said  unabbrevi¬ 
ated  word  mentioned  in  legible  characters  in  all  notices, 
advertisements  and  other  official  publications  of  the 
company,  and  in  all  bills  of  exchange,  promissory  notes, 
indorsements,  cheques  and  orders  for  money  or  goods 
purporting  to  be  signed  by  or  on  behalf  of  such  com¬ 
pany,  and  in  all  bills  of  parcels,  invoices  and  receipts  of 
the  company.  The  word  unabbreviated  does  not  appear 
in  the  Dominion  Act  as  qualifying  Limited,  but  other¬ 
wise  the  sections  are  identical. 
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4.  The  Objects. 

In  setting  out  the  objects  of  the  company  for  the 
purposes  of  incorporation  too  much  care  cannot  be  used, 
as  a  charter  will  be  granted  for  those  purposes,  and 
those  only,  set  forth  in  the  notice  or  petition,  and  no 
change  in  or  extension  of  such  objects  can  be  made  by 
the  members  of  the  company,  however  desirous  they 
may  be  of  doing  so,  except  subject  to  the  same  formali¬ 
ties  as  those  by  which  the  charter  was  obtained.  A  cor¬ 
poration  is  a  creature  of  the  law,  formed  and  organized 
for  the  particular  objects  specified  in  its  instrument  of 
incorporation,  and  if  it  goes  beyond  those  objects  all  its 
acts  done  in  excess  of  them  are  void,  and  its  members 
may  be  held  personally  liable. 

5.  Head  Office  or  Chief  Place  of  Business. 

The  various  Acts  require  that  the  head  office  or 
chief  place  of  business  of  the  proposed  company  should 
be  stated.  There  are  several  reasons  for  this.  A  know¬ 
ledge  of  the  proposed  chief  place  of  business  of  the  com¬ 
pany  is  to  some  extent  necessary,  in  order  to  decide 
upon  the  expediency  of  granting  the  charter,  and,  if 
granted,  governs  the  question  of  jurisdiction  and  service 
of  legal  process.  It  also  notifies  the  general  public  as 
to  the  headquarters  or  home  of  the  company. 

Where  the  Act  of  Incorporation  provides  that  the 
head  office  may  be  changed  from  one  place  to  another, 
the  directors  acting  under  a  resolution  of  the  share¬ 
holders  to  that  effect  can  effectually  make  such 
change  (a). 


6.  Residence  of  Company. 

A  company  resides  in-  the  place  where  its  principal 
place  of  business  is  situate,  and  though  consisting  of 
foreign  members,  is  subject  to  the  law  of  the  country 
by  which  it  is  created.  It  may  possess  property  in 
foreign  countries,  but  it  has  no  legal  existence  in  such 

(a)  Union  Fire  Insurance  Company  against  O’Gara,  4  Ontario 
Reports  359. 
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countries,  unless  it  is  recognized  by  the  proper  authori¬ 
ties  or  by  comity;  and  when  so  recognized,  it  holds  its 
property  under  certain  qualifications,  in  subjection  to 
the  law  of  the  country  where  the  property  lies,  and  not 
to  the  law  of  the  country  where  the  company  resides. 

7.  Amount  of  Capital,  Nominal  and  Paid-up. 

By  knowing  the  amount  of  its  capital  the  public 
are  enabled  to  determine  what  credit  the  company  is 
entitled  to  and  the  extent  to  which  it  may  be  safe  to  go 
in  dealing  with  it.  The  amount  of  its  nominal 
capital  must  not,  however,  be  confounded  with  its 
real  capital  or  mistaken  for  its  basis  of  credit.  It 
only  forms  such  basis  when  it  is  all  subscribed 
by  responsible  persons  or  actually  paid  in,  and  only 
then  at  the  beginning  of  its  career.  It  is  not 
usual  for  the  whole  of  the  sum  fixed  upon  as  the 
capital  of  a  company  to  be  paid  up  at  once  by  the 
subscribers  or  shareholders.  The  nominal  capital,  and 
the  number  and  amount  of  the  shares  into  which  it  is  to 
be  divided,  having  been  determined  upon,  and  such 
shares  having  been  subscribed  for,  an  instalment  only  of 
the  money  they  represent  is  usually  paid,  and  the  rest  of 
that  money  is  left  to  be  called  and  paid  as  occasion  may 
require.  Hence  the  distinction  between  paid-wp  and 
nominal  capital.  The  former  is  the  money  which  the 
company  has  or  has  had;  the  latter,  except  when  the 
shares  are  issued  at  a  discount,  consists  of  the  sum  to 
which  it  is  entitled  by  virtue  of  the  contract  entered 
into  by  its  subscribers  and  shareholders,  including  the 
nominal  value  of  any  unissued  shares.  After  a  com¬ 
pany  has  been  in  existence  for  a  length  of  time  a  know¬ 
ledge  of  the  actual  condition  of  its  affairs  is  the  only 
safe  guide  to  its  trustworthiness.  Losses  may  have 
occurred  in  the  course  of  its  operations  by  which  its 
capital  has  become  seriously  impaired,  and  as  the  mem¬ 
bers  cannot  be  looked  to,  where  the  capital  is  all  paid 
up,  the  actual  means  in  the  hands  of  the  company  are 
all  that  the  public  can  rely  upon.  “  If  the  company,'’ 
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says  Thring,  “  intend  to  conduct  a  business  dependent 
in  a  great  degree  on  credit,  the  nominal  capital  should 
be  considerably  greater  than  the  immediate  necessities 
of  the  company  require,  as  the  balance  remaining  un¬ 
called,  will,  if  the  shares  are  in  the  hands  of  substantial 
holders,  be  a  sufficient  security  for  the  creditors.  On 
the  other  hand,  if  the  object  of  the  company  be  to  pur¬ 
chase  a  park,  *  *  to  make  gas  works,  or  to  do1  any 

other  work  in  which  the  current  expenses  will  be  small 
as  compared  with  the  cost  of  acquiring  the  property,  the 
capital  should  be  of  adequate  amount  to  make  the  pro¬ 
posed  purchases,  but  need  not  leave  a  large  reserve,  as 
there  will  be  no  difficulty  in  raising  money  on  the 
security  of  the  property.”  And  by  another  authority, 
it  is  said  that  “the  amount  of  the  capital  stock  of  a 
corporation  is  not  per  se  a  limitation  of  the  amount  of 
property,  real  or  personal,  which  it  may  own,  or,  by  im¬ 
plication,  of  the  amount  of  its  liabilities  or  outstanding 
obligations,  but  is  rather  regarded  as  the  sum  upon 
which  calls  may  be  made  upon  subscribers,  and 
dividends  are  to  be  paid  to  stockholders.  Accordingly, 
where  the  capital  stock  of  a  building  corporation  was 
one  million  dollars,  it  was  held,  that  this  did  not 
restrict  the  company  from  expending  in  their  buildings 
twro  million  dollars,  and  from  incurring  debts  on  bonds 
and  mortgages  for  the  excess  of  cost  beyond  their 
capital — their  power  to  take  and  hold  real  estate,  being 
in  other  respects  unlimited  by  the  terms  of  their 
charter  ”  (a). 

8.  May  Be  Reduced  or  Increased. 

The  company’s  nominal  capital  may  be  reduced  or 
increased  from  time  to  time  as  circumstances  appear  to 
warrant.  The  steps  necessary  for  these  purposes,  which 
are  set  out  in  the  Acts,  must  be  strictly  complied  with. 

9.  Division  Into  Shares. 

The  division  of  the  capital  into  shares  is,  of  course, 
one  of  the  most  striking  features  of  a  company  organiza¬ 
tion  as  distinguished  from  an>  ordinary  partnership. 

(a)  Angell  and  Ames,  Corporations,  sec.  151. 
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It  is  this  which  enables  all  the  world  to  contribute 
to  the  capital  fund;  by  which  its  membership  may  un¬ 
dergo  daily  alteration  without  any  derangement  of  its 
corporate  functions,  and  which  gives  generally  that 
elasticity  to  a  company  which  forms  one  of  its  chief 
advantages. 

10.  Amount  of  Each  Share. 

“  The  amount  of  each  share,”  says  one  writer,  “  is  a 
matter  for  much  consideration,  and  will  differ  accord¬ 
ing  to  the  nature  of  the  company.”  “  If  the  objects  of 
the  company  be  popular,”  says  Thring,  “  it  may  be  advis¬ 
able  to  make  the  shares  of  small  amount,  wTith  the  view 
of  attracting  numerous  applicants.”  No  limit  is  now 
placed  as  to  the  amount  of  each  share,  either  by  the 
Canadian  or  Imperial  Statutes,  though  formerly,  under 
the  latter,  the  shares  could  mot  be  less  than  £10. 

11.  Formerly  Only  Petitioners  Were  Incorporated 
by  the  Letters  Patent. 

Formerly  the  petition  had  to  be  signed  by  all  the 
subscribers  for  stock  prior  to  the  incorporation,  as  the 
shareholders  at  the  date  of  the  issue  of  the  letters 
patent  were  those  persons  only  who  were  named  therein 
and  to  whom  stock  was  allotted  thereby;  and  it  was 
those  persons  and  others  who  might  afterwards 
become  shareholders  who  constituted  the  company. 
This  was  decided  im  Tilsonburg  Agricultural  Manu¬ 
facturing  Company  against  Goodrich,  tried  in  the 
Court  of  Queen’s  Bench,  Toronto,  in  1885  (a).  In  that 
case  the  defendant  with  others  agreed  to  apply  for  a 
patent  for  a  company  for  manufacturing  purposes,  under 
R.  S.  O.  (1877),  c.  150,  and  signed  a  stock  list 
subscribing  for  certain  shares  and  agreeing  to  pay 
therefor  as  provided  by  the  Act  and  the  by-laws  of  the 
company.  Subsequently  a  petition  purporting  to  be  by 
thirteen  of  the  subscribers,  but  omitting  the  defendant’s 
name,  was  presented  to  the  Lieutenant-Governor  of 
Ontario  for  a  patent  incorporating  the  petitioners  and 
(a)  8  Ontario  Reports  566,  Q.  B.  D. 
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“  sucl1  otllers  as  might  become  shareholders  in  the  com¬ 
pany  thereby  created  a  body  corporate,”  etc.  The 
stock  list,  however,  subscribed  by  the  defendant  appear¬ 
ed  to  have  been  filed  in  the  office  of  the  Provincial 
f  ecietan .  The  petitioners  were  accordingly  incorpo¬ 
rated,  “  and  each  and  all  such  other  person  or  persons  as 
now  is,  or  are,  or  shall  at  any  time  hereafter  become  a 
shareholder  or  shareholders  in  the  said  company  under 
the  provisions  of  the  said  Act,”  etc.  The  defendant  did 
not  subsequently  to  the  incorporation  subscribe  for 
stock,  but  on  the  contrary  repudiated  his  former  sub¬ 
scription: — Held,  that  the  defendant  was  not  a  stock¬ 
holder,  and  was,  therefore,  not  liable  for  calls  on  the 
shares  which  he  purported  to  have  subscribed  for. 

Also  in  Magog  Textile  and  Print  Co.  against 
Price  (a),  and  in  re  London  Speaker  Printing  Co. — 
Pearce’s  Case  (ft). 

This  difficulty  has  been  dealt  with  by  sec.  9  of  the 
Ontario  Companies’  Act,  which  provides  that  the 
Lieutenant-Governor  in  Council  may,  by  letters  patent, 
grant  a  charter  to  any  number  of  persons,  not  less  than 
five,  who  shall  petition  therefor,  creating  and  con¬ 
stituting  such  persons  and  any  others  who  have  become 
subscribers  to  the  memorandum  of  agreement,  a  body 
corporate  and  politic  for  any  of  the  purposes  or  objects 
to  which  the  legislative  authority  of  the  Legislature  of 
Ontario  extends,  except  the  construction  and  working 
of  railways,  the  business  of  insurance  and  the  business 
of  loan  and  other  companies  under  The  Loan  Corpora¬ 
tions  Act. 

12.  Commencement  of  Business. 

A  charter  having  been  obtained  and  other  prelimi¬ 
nary  matters  settled,  it  is  competent  to  the  company  to 
commence  business  forthwith.  Under  the  Dominion 
Act  half  of  the  total  amount  of  the  capital  stock  must 


(a)  14  Supreme  Court  Reports  664. 

(b)  16  Appeal  Reports  508. 
w.s.d.m. —  2 
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be  bona  fide  subscribed  before  applying  for  a  charter, 
and  it  is  not,  as  a  rule,  considered  necessary  to  stipulate 
beyond  this,  that  any  particular  proportion  of  the  stock 
shall  be  taken  up  before  entering  upon  the  objects  of 
the  company,  the  persons  who  have  subscribed  the  first 
half  being  themselves  most  interested  and  best  capable 
of  judging  of  the  propriety  of  the  step.  But  under  the 
English  system,  which  makes  no  such  provision,  it  is  not 
unusual  for  the  shareholders  to  stipulate,  in  order  to 
protect  themselves,  that  the  business  of  the  company 
shall  not  be  entered  upon  until  a  certain  number  of 
shares  have  been  subscribed.  It  was,  indeed,  at  one 
time  discussed  whether  or  not  a  company  could  com¬ 
mence  business  until  the  whole  of  the  shares  had  been 
subscribed,  but  it  has  been  settled  that  apart  from  ex¬ 
press  statutory  provision  there  is  no  restriction  of  this 
kind. 

It  is  no  defence  to  an  action  for  calls  to  say  that  all 
the  shares  have  not  been  subscribed.  Nor  will  a  Court 
in  such  case  interfere  to  prevent  business  from  being 
commenced.  And  under  the  Dominion  Act  the  inten¬ 
tion  doubtless  is,  that  the  company  may  commence  their 
transactions  and  call  upon  the  shareholders  to  contri¬ 
bute,  as  soon  after  the  issue  of  the  letters  patent  as  the 
directors  may  deem  expedient,  whether  or  not  a  single 
share  has  been  subscribed  for  beyond,  the  number  neces¬ 
sary  to  obtain  the  charter.  And  if  no  business  is 
entered  upon  within  three  years  under  the  Dominion 
Act,  or  within  two  years  under  the  Ontario  Act,  the 
charter  will  be  held  forfeited  by  nonuser. 
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1.  Introductory. 

One  of  the  peculiarities  of  companies,  as  distin¬ 
guished  from  partnerships,  is  that  the  management  of  a 
company’s  business  is  entrusted  to  a  few  chosen 
individuals,  and  that  the  shareholders  are  deprived  of 
that  right  of  personal  interference  which  is  enjoyed  by 
members  of  ordinary  firms.  The  members  of  companies 
form  two  bodies,  whose  interests  are  or  should  be  the 
same,  but  whose  powers  and  functions  are  different; 
the  one  body  consists  of  the  directors,  in  whom  the 
general  powers  of  management  are  vested;  and  the 
other  body  consists  of  the  shareholders,  to  whom  the 
directors  are  accountable,  and  by  whom  they  are  gener¬ 
ally  appointed.  Each  of  these  bodies  has  its  own  sphere 
of  action,  and  its  own  rights  and  duties. 

It  is  to  be  observed  that  the  directors  of  a  company 
are  all  those  persons  who  are  constituted  directors  by 
a  company’s  act,  charter,  or  deed  of  settlement,  and  not 
only  such  of  them  as  choose  to  act. 
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2.  Acceptance  of  Office  by  Directors. 

An  acceptance  of  tlie  office  by  one  who  is  elected 
director  is  necessary  to  constitute  him  a  director.  Some 
direct  and  positive  act  of  acceptance  is  necessary. 

Whether  a  person  once  a'  director  has  or  has  not 
ceased  to  be  so  depends  [except  in  the  case  of  his  death] 
upon  the  regulations  of  the  company.  A  director  who 
becomes  bankrupt,  lunatic,  etc.,  or  ceases  to  attend  to 
his  duties,  does  not  thereby  necessarily  vacate  his  office. 

3.  Power  to  Fill  Vacancies. 

The  power  to  fill  up  casual  vacancies  is  frequently 
given  to  the  remaining  directors;  in  such  a  case  they 
can  fill  up  a  vacancy  although  a  general  meeting  of 
shareholders  has  been  held  since  the  vacancy  occurred; 
but  if  the  number  of  continuing  directors  is  less  than 
the  minimum  number  requisite  for  the  transaction  of 
any  business,  they  can  do  no  business,  and  therefore 
they  cannot  fill  up  the  vacancy.  The  by-laws  of  the 
company  may,  however,  allow  the  continuing  directors, 
however  few,  to  fill  up  a  vacancy,  although  not  to 
transact  any  other  business  until  the  vacancy  is 
filled  up. 

4.  Power  to  Remove  Directors. 

Power  to  remove  directors  is  often  expressly  con¬ 
ferred  on  the  shareholders.  It  has  recently  been  de¬ 
cided  (a)  that  a  Joint  Stock  Company,  whose  directors 
are  appointed  for  a  definite  period,  has  no  inherent 
power  to  remove  them  before  the  expiration  of  that 
period.  If,  therefore,  a  director  is  appointed  for  a  de¬ 
finite  period,  he  cannot  be  removed  before  that  period 
has  expired  unless  there  is  some  special  provision  to 
that  effect. 

The  shareholders  of  a  company  cannot  usually 
exercise  any  control  over  the  management  of  its  affairs, 
except  at  meetings  duly  convened;  for  the  directors  of  a 

(«)  Imperial  Hydropathic  Hotel  Co.  v.  Ham],  son,  23  Chancery 
Div.  1. 
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company  are  the  servants,  not  of  the  individual  share¬ 
holders,  but  of  the  company;  and  where  the  manage¬ 
ment  of  the  directors  is  complained  of,  an  aggrieved 
shareholder  should  seek  redress  through  the  company, 
and  induce  it  to  call  the  directors  to  an  account. 

here  the  shareholders  confirmed  a  by-law  made 
by  the  directors  fixing  their  term  of  office  at  one  year, 
the  shareholders  were  bound  by  it,  and  could  not  them- 
.  selves  pass  another  one  to  alter  it;  they  must  wait  un¬ 
til  the  next  annual  general  meeting  of  the  company  and 
put  in  a  new  set  of  directors  who  would  pass  a  new 
by-law  (a). 

5.  Provisional  Directors. 

Until  the  first  general  meeting  of  the  company,  the 
persons  named  in  the  letters  patent  or  charter  act  as 
provisional  directors,  whose  business  it  is  to  manage 
the  affairs  of  the  company,  and  to  call  a  general  meeting 
of  its  members,  for  the  election  of  directors  and  the 
further  organization  of  the  company  as  soon  as  conveni¬ 
ently  can  be,  with  due  regard  to  the  delays  and  other 
formalities  precedent  to  such  meeting.  The  Ontario  Act 
directs  that  such  first  meeting  must  be  held  within  two 
months  of  the  date  of  the  letters  patent. 

At  this  first  general  meeting,  the  company  will  pro¬ 
ceed  with  the  organization  of  the  company,  and  the 
enactment  of  by-laws  for  its  regulation  and  government. 

6.  Number  of  Board. 

The  number  of  directors  required  varies  in  the 
different  Provinces,  but  is  generally  fixed  by  the  charter, 
and  certain  formalities  are  prescribed  for  either  the 
increase  or  decrease  of  the  number.  A  small  board  of 
directors,  is  almost  universally  recommended  in  pre¬ 
ference  to  a  numerous  one.  “  Five,”  says  Cox  (b),  “  is 
ample  for  all  purposes.  The  mistake  of  having  large 
boards  for  the  sake  of  names — for  there  can  be  no  other 

(a)  Stephenson  v.  Voices,  27  Ontario  Reports  091. 

(b)  Cox  Joint  Stock  Companies,  p.  56. 
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use  in  them — is  the  true  reason  why  Joint  Stock  Com¬ 
panies  are  so  rarely  enabled  to  compete  successfully 
with  individuals.  They  want  unity  of  purpose  and 
promptitude  in  action,”  etc.  And  another  reason  point¬ 
ed  out  by  the  same  writer  arises  from  the  question  of 
remuneration.  “  The  directors,”  he  says  “  are  entitled 
to  liberal  remuneration  for  the  time  and  thought  they 
devote  to  the  affairs  of  the  company.  But  the  directors’ 
fees  are  seldom  proportioned  to  the  number  of  directors. 
Whether  the  board  be  large  or  small,  it  is  usual  to  vote 
the  same  fee,”  etc.  And  other  writers  agree  in  the 
advisability  of  small  boards.  “  It  is  better  to  appoint,” 
says  Healy  (a),  “  a  small  number  of  good  men  to  manage 
the  company’s  business,  and  by  substantial  remunera¬ 
tion  make  it  worth  their  while  to  devote  their  best 
energies  to  the  discharge  of  their  duties.” 

7.  Preference  Shareholders  to  Select  Directors. 

Under  the  Ontario  Companies’  Act  the  by-law 
creating  preference  shares  may  provide  that  the  holders 
of  shares  of  such  preference  stock  shall  have  the  right 
to  select  a  certain  stated  proportion  of  the  board  of 
directors,  or  may  give  them  such  other  control  over  the 
affairs  of  the  company  as  may  be  considered  expedient. 

8.  Remuneration  of. 

Directors,  in  the  absence  of  agreement  or  by-law, 
cannot,  from  the  nature  of  their  position  alone,  lay 
claim  to  any  remuneration,  however  arduous  may  have 
been  their  duties.  They  occupy  the  position,  not  of  ser¬ 
vants,  but  of  managers  and  trustees.  Directors  have 
no  power  to  vote  themselves  fees  or  salaries  for  their 
services  beyond  what  the  regulations  of  the  company 
may  provide. 

In  the  United  States  it  is  said  that  directors  are  not 
usually  compensated  for  their  services  as  such.  And  in 
a  number  of  leading  cases  it  has  been  held  that  the  law 
does  not  imply  a  promise  on  the  part  of  corporations  to 


(a)  Cliadwyck-Healey  Joint  Stock  Companies,  p.  131. 
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pay  their  directors  for  services  as  such.  There  must  be 
a  by-law  or  resolution  of  the  board  to  compensate  them 
for  their  services  before  they  can  recover.  But  where 
a  director  renders  services  as  secretary  under  a  resolu¬ 
tion  of  appointment,  which  does  not  specify  his  remu¬ 
neration,  he  may  recover  the  reasonable  value  of  such 
services,  and  also  of  services  rendered  to  the  company 
at  the  request  of  the  president  and  directors,  as  land 
commissioner  and  as  attorney.  ,  i 

In  Fellows  against  the  Albert  Mining  Company  in 
New  Brunswick,  the  directors  of  a  company  passed  a 
resolution  allowing  their  president  a  salary  of  twelve 
hundred  dollars  for  the  year  current,  and  ordered  that 
a  certiticate  of  indebtedness  under  the  corporate  seal 
should  be  issued  to  him  in  said  sum,  upon  which  the 
president  caused  the  corporate  seal  to  be  attached  to 
the  certificate.  There  was  no  resolution  of  the  stock¬ 
holders  voting  the  president  remuneration  for  his 
services,  nor  was  there  any  provision,  either  in  the  Act 
of  Incorporation  or  the  by-laws  of  the  company,  for  such 
remuneration. 

Held,  on  an  action  brought  on  this  certificate,  that 
the  president  was  not  by  law  entitled  to  receive  pay  for 
his  services,  that  the  board  of  directors  had  no  right  to 
pass  the  resolution  referred  to,  that  the  act  of  affixing 
the  corporate  seal  to  the  certificate  was  of  no  legal  force, 
and  it  was  open  to  the  company  to  resist  payment  in  a 
court  of  law  (a). 

And  in  Waddell  against  the  Ontario  Canning  Co. 
et  al;  an  action  tried  at  Hamilton  in  1889,  where,  in  a 
company  consisting  of  seven  shareholders,  the  plaintiffs, 
four  of  the  shareholders  holding  twenty-five  per  cent,  of 
the  stock,  claimed  that  there  had  been  mismanagement 
of  the  company’s  funds  in  the  payment  out  of  large 
sums  to  the  president  and  secretary,  for  salaries  or 
services  without  any  legal  authority  therefor,  and  in 
the  failure  to  declare  any  dividends  though  the  company 


(a)  Steven’s  Digest,  340. 
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had  made  large  profits,  and  that  no  satisfactory  investi¬ 
gation  or  statement  of  the  company’s  affairs  could  be 
obtained  though  frequently  applied  for,  and  that  it  was 
impossible  to  ascertain  the  company’s  true  financial 
standing.  Under  these  circumstances  an  investigation 
of  the  company’s  affairs  was  directed.  At  a  meeting  of 
four  of  the  directors,  constituting  the  majority,  held 
after  proceedings  taken  by  the  minority  to  disallow  the 
Illegal  payments  made  to  the  president  and  secretary, 
and  without  proper  notice  to  the  minority  of  such  meet¬ 
ing  or  its  object,  a  resolution  was  passed  ratifying  the 
payments  made  to  the  secretary;  and  at  an  adjourned 
meeting,  of  which  also  the  minority  received  no  notice, 
by-laws  were  passed  ratifying  the  payments  made  to  the 
president  and  secretary:  Held  that  the  resolution  and 
by-laws  were  invalid,  and  could  not  be  confirmed  by  the 
shareholders,  and  an  injunction  was  granted  restraining 
the  company  from  acting  thereunder,  or  from  holding  a 
meeting  of  shareholders  to  ratify  and  confirm  same  (a). 

Where  an  Act  of  Incorporation  provides  that  no  by¬ 
law  for  the  payment  of  the  president  or  any  director, 
shall  be  valid  or  acted  upon  until  the  same  has  been 
confirmed  at  a  general  meeting  of  the  shareholders,  this 
applies  only  to  payment  for  the  services  of  a  director 
as  a  director,  and  for  the  services  of  the  president  as 
presiding  officer  of  the  hoard  (b ). 

That  the  remuneration  of  the  directors  is  contem¬ 
plated  is  clear,  as  the  Acts  of  the  various  legislatures 
make  the  remuneration  of  the  directors  one  of  the 
matters  for  which  the  directors  themselves  may  provide, 
subject  to  confirmation  by  the  shareholders  at  a  general 
meeting, — until  which  time,  no  by-law  providing  for 
the  “  payment  of  the  president  or  any  director  shall  be 
valid  or  acted  upon.” 

Under  these  circumstances,  it  is  usual  and  expedient 
to  settle  these  matters  at  the  first  general  meeting  in 

(a)  18  Ontario  Reports  41. 

{b)  Ontario  Express  and  Transportation  Co.,  The  Directors’ Case, 

25  Ontario  Reports  587. 
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ordei  to  a\  oid  difficulty  thereafter.  And  in  pg  London 
Granite  Co.  ( a ).  it  was  held,  that  there  is  no  presumption 
that  their  fees  are  to  be  paid  out  of  the  profits  only, 
and  that  where  no  profits  were  made  they  could  re¬ 
munerate  themselves  out  of  the  capital.  But  though 
directors  are  not  entitled  to  recover  remuneration'  where 
it  has  not  been  provided  for,  they  are  entitled  to 
indemnity  for  losses  and  expenses  incurred  in  discharge 
of  their  duties.  And  in'  Lambert  against  Northern 
Bailway  of  Buenos  Ayres  Co.  (&),  it  was  held  that  a 
promise  by  directors  to  give  their  services  gratuitously 
did  not  prevent  them  from  recovering  the  salaries 
allotted  to  them  under  the  previous  contract  with  the 
company,  as  defined  by  the  Articles  of  Association. 

9.  Qualification  of. 

The  rule  is  that  a  person  to  act  as  director  in'  a  joint 
stock  company,  shall  be  the  bona  fide  owner  of  a  certain 
number  of  shares,  as  a  guarantee  of  his  interest  in  its 
affairs. 

But  where  a  person  accepts  the  office  of  director, 
and  has  shares  allotted  to  him  in  order  to  his  qualifica¬ 
tion,  which  he  accepts,  lie  cannot  afterwards  repudiate 
his  liability  thereon.  Questions  like  this  have  arisen 
from  time  to  time  in  different  forms,  but  principally  as 
to  the  liability  of  the  person  as  a  contributory  on  shares 
allotted  to  him  for  the  express  purpose  of  qualification. 
The  rule  deducible  from  all  the  cases  appears  to  be,  that 
if  a  person  is  not  qualified  according  to  the  by-laws  of 
the  company,  at  the  time  of  Ids  election,  the  whole  trans¬ 
action  will  be  null,  although  a  sufficient  number  of 
shares  be  afterwards  allotted  to  him,  in  order  to  qualify 
him  for  the  position.  Nor  will  the  rule  be  satisfied  by 
a  transfer  to  him  of  nominally  paid-up  shares.  But  if  • 
a  pierson  accept  an  allotment  of  shares,  and  consent 
that  his  name  be  placed  among  the  number  of  directors, 
he  cannot  escape  liability  with  respect  to  such  shares. 

(a)  Harvey  Lewis’  Case,  26  Law  Times,  New  Series,  673. 

(b)  18  Weekly  Reporter  180. 
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10.  Disqualification  of. 

The  Canadian  Acts  make  no  provision  for  the  dis¬ 
qualification  of  directors  while  holding  office,  though  it 
may  be  presumed  that  in  the  event  of  their  ceasing  to 
own  and  hold  the  requisite  number  of  shares,  they 
would  be  considered  disqualified,  and  no  longer  entitled 
to  sit  and  act  as  directors.  But  a  mortgage  of  his 
shares  by  a  director  would  not  necessarily  amount  to  a 
disqualification.  And,  it  appears,  that  by  the  laws  of 
the  Provinces  of  Ontario  and  Quebec,  the  rule  would  be 
the  same  with  regard  to  a  pledge  or  transfer  of  such 
shares  as  collateral  security. 

In  Phelps  against  Lyle  (a),  it  was  held,  that  a  direc¬ 
tor  does  not  necessarily  vacate  his  seat  by  becoming 
bankrupt,  unless  so  stipulated  by  the  articles  [or,  by  the 
by-laws]  of  the  company. 

Nor  does  a  prohibition  in  the  articles  against  a 
director  voting  “  as  a  director  in  respect  of  any  matter 
in  which  he  is  personally  interested  ”  prevent  him  from 
voting  as  a  shareholder  at  a  general  meeting  in  respect 
of  such  matter. 

11.  Acts  of  de  facto  Directors  Valid. 

Another  point  worthy  of  remark  is  that,  with  re¬ 
spect  to  third  parties  at  least,  who  act  bova  fide  and 
without  notice,  defects  or  irregularities  in  the  appoint¬ 
ment  or  election  of  a  director,  do  not  invalidate  acts 
done  by  him  bona  fide  in  that  capacity.  If  it  were 
otherwise,  the  affairs  of  a  company  would  be  always 
subject  to  be  thrown  into  confusion,  if,  indeed,  it  would 
be  possible  for  a  company  to  carry  on  business,  owing 
to  the  lack  of  confidence  which  such  a  state  of  things 
would  naturally  engender. 

12.  Ketirement  of. 

Another  point  akin  to  this  is  the  retirement  of  a 
director  during  the  pendency  of  the  period  for  which  he 
was  elected. 

(a)  10  Adolphus  and  Ellis  Reports  113. 
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Has  a  director  or  not  the  right  to  retire  at  will 
during  the  pendency  of  such  period?  The  cases  give  no 
definite  or  decisive  answer  to  this.  A  consideration  of 
the  authorities  and  cases  lead  to  the  conclusion  that 
each  case  depends  upon  the  circumstances  connected 
with  it. 

That  is  to  say,  that  if  a  director  wished  to  retire 
from  his  office  during  the  term  thereof,  and  there  was 
no  objection  to  it  on  the  part  of  his  co-directors,  his 
resignation  would  doubtless  be  accepted. 

On  the  other  hand,  if  a  director  wished  to  retire 
merely  to  escape  from  the  responsibilities  of  the  position 
at  a  time  when  the  company  was  suffering  from  adverse 
circumstances,  or  from  difficulty  or  embarrassment  of 
any  kind,  or  if  upon  any  other  ground  the  company 
could  show  valid  reason  why  he  should  not  be  allowed 
to  retire,  there  is  no  doubt  that  they  would  be  sustained 
in  their  objection  by  the  courts. 

13.  Election  of. 

That  the  directors  shall  be  elected  by  the  share¬ 
holders  is  in  accordance  with  one  of  the  fundamental 
principles  of  Joint  Stock  Companies,  as  distinguished 
from  ordinary  partnerships.  In  the  latter,  every  mem¬ 
ber  of  the  partnership  is  the  agent  of  the  others,  and 
entitled  to  take  part  in  the  affairs  of  the  partnership 
and  to  bind  the  others  by  his  acts,  in  so  far  as  such 
acts  relate  to  the  business  of  the  partnership. 

Not  so  the  members  of  a  Joint  Stock  Company, 
who,  as  members  simply,  are  not  entitled  to  interfere 
in  the  management  of  its  affairs,  or  to  bind  the  others 
in  any  way,  but  they  are  nevertheless  not  without  a 
voice  in  its  transactions,  and  especially  in'  the  election 
of  those  who  are  to  be  the  agents  of  the  others,  who  are 
to  bind  them  by  their  acts,  and  to  whom  is  intrusted 
the  conduct  of  the  company’s  affairs. 

The  following  cases  respecting  the  election  of  direc¬ 
tors  may  be  found  of  interest. 

1.  At  a  meeting  of  the  shareholders  of  a  company, 
the  capital  stock  of  which  was  held  by  a  few,  a  chair- 


28 


shareholders’  and  directors’  manual. 


man  was  elected  by  a  majority  of  the  votes  of  those 
present,  without  regard  to  the  stock  held  by  them.  Two 
of  the  shareholders,  who  were  also  provisional  directors, 
and  who  were  candidates  for  re-election,  were  appointed 
scrutineers  in  the  same  manner,  and  directors  were  then 
elected,  excluding  the  plaintiff.  The  plaintiff  was  presi¬ 
dent  of  the  company,  and  held  a  large  amount  of  stock, 
sufficient  with  that  held  by  those  who  were  favourable 
to  him  to  have  controlled  the  vote  if  it  had  been  taken 
according  to  shares.  It  was  the  duty  of  the  scrutineers 
to  decide  as  to  what  votes  wrere  valid,  and  they  also, 
with  the  aid  of  legal  advice,  interpreted  an  instrument 
under  which  the  plaintiff  had  advanced  a  large  sum  of 
money  to  start  the  company,  and  which  provided  for  the 
future  disposition  of  the  shares  of  the  company,  held  by 
the  plaintiff  as  a  security  for  his  advances,  and  allowed 
certain  persons  to  .vote  as  being  ccstuis  que  trustent  of 
a  portion  of  such  shares: — Held,  that  the  duty  of  the 
scrutineers  was  so  plainly  in  conliict  with  their  interest 
as  candidates  for  the  directorate  that  they  were  dis¬ 
qualified  from  so  acting,  and  the  election  was  set  aside, 
and  a  new  election  ordered,  with  costs  to  be  paid  by  the 
defendants  (a). 

2.  An  election  of  officers  obtained  by  a  trick  or 
artifice  cannot  be  considered  a  bona  fide  election,  but 
when  shares  have  been  actually  purchased  and  paid  for, 
the  fact  of  their  being  purchased  with  a  view  to  influence 
the  election  is  no  objection  ( b ). 

3.  The  plaintiffs  were  a  company  incorporated  un¬ 
der  The  Canada  Joint  Stock  Companies’  Act,  40  Viet.  c. 
43.  By  section  29,  the  directors  were  to  be  elected  by 
the  shareholders  in  general  meeting  assembled,  at  such 
times  as  the  by-laws  of  the  company  should  prescribe; 
and  by  section  30,  in  default  of  other  express  provisions 
therefor  in  the  letters  patent  or  by-laws,  such  election 
should  take  place  yearly,  upon  notice;  that  at  all 

('<)  Dickson  against  McMurray,  28  Chy.  533. 

(4)  Toronto  Brewing  and  Malting  Co.  against  Blake,  2  Ontario 
Reports  175. 


DIRECTORS. 


29. 


general  meetings  each  shareholder  who  had  paid  all 
calls  should  be  entitled  to  vote  on  each  share  held  by 
him;  and  that  all  questions  should  be  determined  by  the 
majority  of  votes.  By  section  31,  the  failure  to  elect 
directors  at  the  proper  time  should  not  dissolve  the 
company;  but  such  election  should  take  place  at  any 
general  meeting  of  the  company  duly  called  for  the  pur¬ 
pose,  the  retiring  directors  to  continue  in  office  until  the 
election  of  their  successors.  By  section  32,  power  is 
given  to  the  directors  to  pass  by-laws  for,  amongst  other 
things,  the  time,  etc.,  of  the  holding  of  the  annual 
meeting  of  the  company,  the  calling  of  meetings,  regular 
and  special,  of  the  directors  and  of  the  company,  the 
quorum  at  such  meetings ;  but  every  such  by-law,  unless 
confirmed  at  a  general  meeting  of  the  company,  should 
only  be  in  force  until  the  next  annual  meeting  thereof  ; 
one-fourth  in  value  of  the  shareholders  could  at  all  times 
call  a  special  meeting  for  the  transaction  of  such  busi¬ 
ness  as  might  be  specified  in  the  notice  given  therefor. 
By  a  by-lawq  passed  by  the  directors,  the  last  Tuesday 
in  September  was  fixed  as  the  date  of  the  annual  general 
meeting,  and  the  quorum  for  such  meeting  was  to  con¬ 
sist  of  five  members;  but  at  a  special  meeting  they  wTere 
required  in  addition  to  represent  one-third  of  the  capital 
stock.  In  1884  there  was  no  election  of  directors  at  the 
appointed  time,  owing  to  the  office  where  the  meeting 
was  to  have  been  held  therefor  being  locked  up  and  the 
defendant  refusing  to  attend  the  meeting  or  give  up  the 
books,  etc.;  and  in  October  a  special  general  meeting  of 
the  shareholders  was  held,  called  on  notice,  stating  the 
object  thereof,  on  a  requisition  by  one-fourth  in  value  of 
the  shareholders,  and  directors  were  elected,  who  ap¬ 
pointed  a  new  secretary.  At  the  meeting  there  were 
present  three-fourths  of  the  qualified  vote  and  one-third 
of  the  subscribed  capital,  but  considerably  less  than1  that 
amount  of  the  nominal  capital.  In  an  action  by  the 
company  against  defendant  for  the  non-delivery  of  the 
books,  etc.,  to  the  new  secretary,  the  defendant  set  up  as 
a  defence  that  he  was  still  secretary,  because,  as  he 
alleged,  the  directors  who  appointed  the  new  secretary 
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were  not  duly  elected,  and  that  there  was  not  a  quorum 
at  the  meeting  to  transact  business: — Held,  under  the 
circumstances,  there  was  authority  to  call  the  special 
general  meeting  for  the  election  of  directors;  and  that 
it  was  duly  called  by  the  proper  number  of  share¬ 
holders: — Held,  also,  that  the  directors  could  by  by-law 
determine  the  quorum  and  all  other  formal  proceedings 
for  the  control  and  conduct  of  the  meetings  of  the  board 
and  shareholders;  that  there  was  a  proper  quorum 
present  at  the  meeting  under  the  by-law;  and  if  the 
by-law  had  required  such  one-third  to  be  of  the  whole 
capital  stock  it  would  have  been  ultra  vires  as  opposed 
to  section  32.  Per  Rose,  J.,  the  words  of  section  31, 
“  any  general  meeting  of  the  company  duly  called  for 
the  purpose,”  properly  describe  a  special  meeting  which 
may  be  called  as  provided  by  section  32: — Held,  also, 
that  on  the  evidence  the  defendant  must  be  deemed  to 
have  unlawfully  detained  the  books,  etc.,  that  there  was 
an  election  of  directors  de  facto  and  a  suit  in  the  com¬ 
pany’s  name;  and  an  officer  of  the  company  could  not  be 
permitted  to  withhold  what  belonged  to  the  conipan}'. 
In  any  event  the  defence  set  up  was  not  the  proper  way 
of  testing  the  election  of  directors,  which  should  have 
been  by  motion  to  stay  or  set  aside  the  proceedings  (a). 

14.  Term  of  Office  of. 

The  term  for  which  directors  are  elected  is  usually 
one  year.  This  is  in  practice  by  far  the  most  ordinary, 
if  indeed,  it  be  not  the  universal  period  or  term  of  office 
in  this  country.  Under  the  English  Act  the  system  is  a 
different  one.  There  one-third  only  of  the  directors  retire 
at  the  end  of  the  year,  and  are  replaced  by  the  election 
of  others.  This  retiring  third  is  determined  for  the  first 
two  elections,  before  the  system  of  rotation  is  establish¬ 
ed,  by  ballot,  in  the  same  manner  as  their  successors 
are  chosen.  Though  the  object  of  this  system  is  very 
good,  being  simply  to  provide  that  a  majority  of  the 

(a)  Austin  Mining  Co.  against  Gemmell,  10  Ontario  Reports  696, 
C.  P.  D. 
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directors  shall  remain  from  one  year  to  another,  so  that 
the  management  of  the  company  shall  not  at  any  time 
be  thrown  entirely  into  the  hands  of  new  directors, 
in  practice  it  is  found  that  without  this  provision,  except 
in  very  unusual  cases  [when  indeed  the  English  system 
would  necessarily  be  found  an  inconvenience  rather 
than  otherwise],  the  result  is  the  same. 

15.  Powers  of. 

As  a  company  acts  entirely  by  its  directors,  as  all 
the  operations  of  the  company,  whether  decided  upon 
by  the  managing  board  or  authorized  by  special  resolu¬ 
tion  of  the  shareholders,  are  set  in  motion  by  the  direc¬ 
tors  and  officers  of  the  company,  no  very  distinct  line 
can  be  drawn  between  the  powTers  of  the  directors  and 
the  powers  of  the  company  itself.  Though  not  exactly 
identical  they  are  so  merged  in  each  other  as  to  make  a 
discussion  of  the  one  necessarily,  a  discussion  of  the 
other. 

In  a  word,  whatever  the  company  can  do  the 
directors  can  do,  subject  to  confirmation  or  otherwise, 
by  a  general  meeting  of  the  shareholders.  The  company, 
itself  cannot  act  in  its  own  person,  for  it  has  no  visible 
personality.  So  that  the  only  way  in  which  it  is  possible 
to  speak  of  the  powers  of  directors  as  distinguished  from 
those  of  the  company,  is  in  reference  to  the  acts  which 
they  may  or  may  not  do,  or  contracts  which  they  may 
or  may  not  enter  into  without  the  previous  authoriza¬ 
tion  or  subsequent  approval  of  the  shareholders.  The 
powers  of  the  company  itself  are,  as  we  have  seen,  con¬ 
fined  to  the  particular  objects  specified  in  its  act  or 
instrument  of  incorporation.  Of  the  powers  of  the 
directors  in  their  relations  to  the  company,  some  idea 
may  be  obtained  by  considering  first,  the  status  of  a 
director. 


16.  Status  of  a  Director. 

The  position  of  directors  of  a  public  company  is  that 
of  agents  of  the  company,  and  in  order  to  ascertain  the 
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extent  of  their  authority  it  is  necessary  to  consider  the 
general  law  defining  the  relations  of  principal  and 
agent. 

The  rules  governing  the  directors,  the  company  and 
the  general  public,  in  their  several  relations  one  with 
another,  are  the  rules  which  govern  the  relation  of 
principal  and  agent,  and  those  with  whom  they  deal, 
everywhere,  subject  to  the  provisions  of  the  act  under 
which  the  company  was  incorporated  and  of  its  letters 
patent.  Third  parties,  as  well  as  members  of  the  com¬ 
pany,  will  be  deemed  to  be*  acquainted  with  all  the  pro¬ 
visions  of  the  instrument  incorporating  the  company, 
and  any  act  of  the  directors  exceeding  their  limited 
authority  will  be  void,  unless  it  is  capable  of  being  and 
be  sanctioned  by  the  company.  The  directors  then  are 
the  special  agents  of  the  company,  in  so  far  as  they  are 
restricted  in  their  agency  to  the  particular  objects  of 
the  company,  and  by  the  provisions  of  the  letters  patent, 
but  they  are  general  agents  also  in  so  far  as  their 
powers  extend  incidentally  to  all  matters  not  specially 
provided  for,  and  not  foreign  to  the  objects  of  the 
company. 

17.  Right  of  a  Director  to  See  Accounts,  etc. 

The  directors  of  a  company  have  no  power,  by  any 
resolution  of  their  own,  to  exclude  one  or  more  of  their 
members  from  access  to  the  company’s  books.  This  has 
been  decided  in  suits  against  directors  who,  in  answers 
to  interrogations  as  to  the  contents  of  the  books,  have 
sworn  ignorance  of  those  contents  and  inability  to  ascer¬ 
tain  them  in  consequence  of  orders  given  by  the  other 
directors  to  the  officers  having  charge  of  the  books,  not 
to  allow  them  to  be  seen.  This  answer  is  insufficient, 
for  the  directors  interrogated  must,  if  necessary,  enforce 
their  right  to  examine  the  books,  and  time  will  be 
afforded  them  for  that  purpose.  A  board  of  directors 
cannot  delegate  to  its  officers,  or  to  third  parties,  its 
statutory  powers  to  allot  stock  or  make  calls. 

13.  Contracts  Between  Directors  and  Company. 

In  the  case  of  Beatty  against  North  Western  Trans- 
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portation  Company  et  al.,  in  the  Ontario  Court  of 
Appeal,  J.  H.  B.,  one  of  the  defendants,  a  director  of  the 
defendant  company,  personally  owned  a  vessel,  “The 
United  Empire,  valued  by  him  at  $150,000,  and  was 
possessed  of  the  majority  of  the  shares  of  the  company, 
some  of  which  he  had  assigned  to  others  of  the  defend¬ 
ants  in  such  numbers  as  qualified  them  for  the  position 
of  directors  of  the  company,  the  duties  of  which  they 
discharged. 

I  pon  a  proposed  sale  and  purchase  by  the  company 
of  the  vessel  “  The  United  Empire,”  the  board  of  direc¬ 
tors  [including  J.  H.  B.]  at  their  board  meeting  adopted 
a  resolution  approving  of  the  purchase  by  the  company 
of  such  vessel;  and  subsequently  at  a  general  meeting  of 
the  shareholders,  including  J.  H.  B.  and  those  to  whom 
he  had  transferred  portions  of  the  stock,  a  like  resolu¬ 
tion  was  passed,  the  plaintiff  alone  dissenting: — 

Held,  that  although  the  purchase  or  the  resolution 
of  the  directors  alone  might  have  been  avoided,  the 
resolution  of  the  shareholders  validated  the  transaction, 
and  that  there  is  not  any  principle  of  equity  to  prevent 
J.  H.  B.  in  such  a  case  from  exercising  his  rights  as  a 
shareholder  as  fully  as  other  members  of  the  com¬ 
pany  («). 

In  the  absence  of  agreement  there  is  clearly  no  duty 
or  obligation  on  the  part  of  directors  to  pledge  their 
own  credit  for  the  benefit  of  the  company  (b). 

Where  certain  shares  were  allotted  to  one  of  the 
directors  of  a  company  at  par,  in  consideration  of  which 
he  offered  to  supply  funds  to  meet  a  pressing  demand 
upon  the  company,  and  he  voted  on  these  shares  at  a 
general  meeting  of  the  shareholders,  and  no  opposition 
was  at  the  time  made  to  his  so  doing: — Held,  that  the 
shareholders  must  be  considered  to  have  ratified  the 
transfer,  and  could  not  afterwards  object  to  it  as  im¬ 
proper  (c). 

(a)  11  App.  Rep.  205,  and  which  judgment  was  affirmed  by  the 
Privy  Council,  12  App.  Cas.  589. 

( b )  Christopher  against  Noxon,  4  Ontario  Reports,  672. 

(c)  lb. 

W.S  D.M.— 3 
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It  was  alleged  that  lie  thus  acquired  such  stock  in 
order  to  obtain  control  of  the  company: — Semble,  that 
this  would  not  be  improper,  if  no  improper  means  were 
used  by  him;  but  that  had  he  made  a  profit  thereby,  the 
company  might  perhaps  have  claimed  it  (a). 

An  allotment  of  shares  to  a  director,  if  a  question¬ 
able  act,  may  be  ratified  by  the  company,  and  for  this 
purpose,  as  for  all  other  acts  within  the  power  of  the 
corporation,  the  approval  of  a  majority  of  shareholders 
is  sufficient  (b). 

A  director  of  a  joint  stock  company  having  a  judg¬ 
ment  and  execution  of  his  own  against  the  property  of 
the  company  acting  in  good  faith,  purchased  the  same 
at  a  sale  by  mortgagees,  under  a  power  of  sale  for 
$8,400,  and  sold  it  in  the  following  year  for  $23,000: — 
Held,  in  winding-up  proceedings,  that  he  could  not  pur¬ 
chase  for  his  own  benefit,  but  held  the  land  as  trustee 
for  the  company  and  was  accountable  for  any  profit 
received  on  a  re-sale,  and  by  reason  of  his  refusing  to 
pay  over  or  account  for  such  profits,  and  in  fact  by  his 
appearing  as  a  bidder  at  the  sale  and  so  damping  the 
bidding,  was  guilty  of  a  breach  of  trust  within  E.  S.  C. 
c.  129,  s.  83  (c). 

18.  General  Remarks  Concerning  Directors. 

Can  a  man  holding  a  plurality  of  responsible  offices 
conscientiously  discharge  the  proper  duties  devolving 
upon  him  from  each  position  of  trust,  or  does  he 
nominally  pretend  to  do  so?  This  question  has  been 
asked  by  a  shareholder,  and,  doubtless,  many  others  of 
the  same  class  have  often  reflected  upon  the  important 
matter,  dismissing  their  conclusions  with  a  shudder  and 
a  hope. 

It  is  not  uncommon  to  find  one  man,  conducting  a 
large  and  legitimate  business  of  his  own,  connected  as 
a  director  with  two,  three  and  more  public  companies 

(a)  Christopher  against  Noxon,  4  Ontario  Reports,  672. 

(b)  lb. 

(c)  Re  Iron  Clay  Brick  Manufacturing  Co.,  Turner  Case,  10  O.  R.  113. 
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where  large  financial  interests  demand  careful  watching 
and  management  in  every  detail. 

Y\  itli  the  promoters  of  large  financial  and  commer¬ 
cial  companies  the  questions  of  ability  and  moral 
responsibility  are  not  as  a  rule  discussed  so  far  as  re¬ 
gards  the  directorate.  Far  more  important  is  it  con¬ 
sidered  that  they  shall  place  the  company  under  the 
shadow  of  great  names.  Men  of  influence,  standing  and 
fortune  are  secured,  often  irrespective  of  age  and  ability. 
In  England  the  acquisition  of  one  or  two  titles  is  usually 
a  desideratum  in  floating  a  new  concern.  The  Earl  of 
This  and  the  Marquis  of  That  permit  the  use  of  their 
names,  and  become  the  chief  guinea-pigs  in  the  cage  of 
directors.  Of  course  very  few  of  this  class  of  directors 
ever  pretend  to  look  into  the  business — they  are  content 
to  meet  once  a  week  or  so,  chat  over  a  small  luncheon, 
pocket  a  trifling  fee,  and  overlook  the  books  entirely. 
They  are  the  much-abused  figure-heads.  There  is  the 
same  class  of  useless  directors  in  certain  Canadian  com¬ 
panies,  handling  and  managing  large  financial  affairs. 

A  man  may  be  successful  and  clever  in  a  business  to 
which  he  has  been  applying  himself  for  years;  but  it 
does  not  follow  that  he  will  be  equally  useful  or  fortu¬ 
nate  in  helping  to  conduct  another  of  which  he  knows 
nothing. 

There  is  another  danger  in  men  holding  offices  in 
several  companies  formed  for  financial  business.  It  is 
possible  by  collusion  for  directors  to  accommodate  one 
another  or  the  institutions  they  direct,  and  a  loophole 
for  fraud  is  left  open,  which  should  not  be  forgotten  in 
these  days  of  commercial  jugglery. 

Shareholders  should,  therefore,  discountenance  such 
an  anomaly  if  they  wish  their  savings  to  descend  to 
their  offspring,  as  the  greed  for  prominence,  more 
particularly  when  pay  is  attached  to  it,  beclouds  too 
frequently  the  sense  of  honor  which  ought  to  influence 
the  conduct  of  men  holding  trust  positions,  and  as 
to  whom  the  illustrious  Burke  once  declared  that 
“  Those  ivho  execute  public  pecuniary  trusts  ought  of  all 
men  to  be  the- most  strictly  held  to  their  duty." 
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1.  Introductory. 


The  stockholders  of  a  corporation  constitute  the 
origin,  existence  and  continuance  of  the  corporation 
itself. 

They  elect  its  officers,  control  through  the  election 
of  directors  its  general  policy,  and  within  the  charter 
limits  may  prolong  or  dissolve!  its  existence  at  their 
pleasure.  All  these  vital  powers  of  the  stockholders 
can  be  exercised  by  them  only  in  corporate  meetings, 
duly  convened  and  properly  organized  for  the  trans¬ 
action  of  business.  Accordingly,  the  method  of  calling 
together  a  corporate  meeting,  the  time  and  place  of  that 
meeting,  the  notice  to  be  given  to  the  stockholders  and 
the  various  incidents  relative  to  a  proper  convening  of 
the  members  of  the  corporation,  are  of  great  importance. 
They  constitute  the  subject  of  this  chapter. 
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2.  Scope  of  the  Subject — Notice. 

The  business  which  the  stockholders  of  a  corpora¬ 
tion  in  meeting  assembled  have  the  power  to  transact  is 
not  extensive,  but  it  is  of  great  importance.  They  elect 
the  directors,  pass  upon  amendments  to  the  charter, 
check  any  ultra  vires  acts,  determine  whether  any  in¬ 
crease  of  the  capital  stock  shall  be  made,  make  the  by- 
laws  and  dissolve  or  continue  the  corporation.  These 
constitute  the  chief  functions  of  a  stockholder’s  meet¬ 
ing.  They  are  extraordinary  in  their  character,  and 
although  they  are  exercised  at  long  intervals,  are  of 
vital  importance. 

T\  hen,  therefore,  no  sufficient  notice  is  prescribed 
by  charter,  or  statute  or  by-law,  each  stockholder  is 
entitled  to  an  express  personal  notice  of  every  corporate 
meeting.  No  usage  can  operate  to  excuse  a  failure  to 
give  such  a  notice. 

3.  First  Meeting. 

The  Ontario  Companies’  Act  directs  that  “  the  pro¬ 
visional  directors  of  every  company  shall,  by  a  regis¬ 
tered  letter  addressed  to  each  shareholder,  call  a  general 
meeting  of  the  company  to  be  held  within  two  months 
of  the  date  of  the  letters  patent,  for  the  purpose  of 
organizing  the  company  for  the  commencement  of 
business.  This  first  general  meeting  shall  be  held  at 
such  convenient  place  as  the  directors  may  determine. 

(tt)  If  the  said  meeting  is  not  called  by  the  provi¬ 
sional  directors  within  the  time  required  by  this 
section,  any  three  or  more  shareholders  in  the 
company  shall  have  power  to  call  the  meeting 
and  to  proceed  to  the  organization  of  the  com¬ 
pany.” 

4.  Ordinary  and  Extraordinary. 

The  general  meetings  of  a  company  may  be  divided 
into  two  kinds,  viz.:  ordinary  and  extraordinary.  The 
former  are  convened  at  regular  and  stated  periods,  as 
established  by  the  letters  patent  or  by-laws  of  the  com¬ 
pany,  as  annually  or  semi-annually.  The  latter,  those 
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which  are  convened  at  any  other  time  for  the  transaction 
of  special  business  not  foreseen  or  provided  for  at 
ordinary  general  meetings. 

5.  Where  Meetings  May  Be  Held.  . 

By  the  common  law  of  England  it  appears  to  have 
been  taken  for  granted  that  the  general  meetings  of  a 
corporation  would  always  be  held  within  the  jurisdiction 
from  which  its  charter  emanated,  as  no  absolute  rule 
appears  to  have  been  laid  down  with  regard  to  it.  It 
may  be  that  in  that  country  no  case  has  arisen  in  which 
a  corporation  has  pretended  toi  hold  a  regular  meeting 
of  all  its  members  beyond  the  limits  of  such  jurisdiction. 
Even  the  Companies’  Acts  are  silent  on  the  subject, 
saying  merely  that  “  subsequent  general  meetings  [i.e., 
meetings  subsequent  to  the  first  at  which  such  arrange¬ 
ments  could  be  made]  shall  be  held  at  such  time  and 
place  as  may  be  prescribed  by  the  company.”  In  this 
country,  however,  it  is  not  hard  to  conceive  of  Joint 
Stock  Companies,  the  greater  part  of  whose  stock  is  held 
in  the  United  States,  for  instance,  or  vice  versa  and  by 
reason  of  which,  it  might  be  considered  at  some  time 
desirable  to  hold  general  meetings  in  that  jurisdiction 
in  which  the  majority  of  the  shareholders  were  found. 

In  the  United  States  particularly  it  can  be  readily 
imagined  that  companies  exist  everywhere,  the  bulk  of 
whose  stock  is  held  in  another  State,  or  other  States, 
from  that  in  which  the  company  had  its  birth. 

Hence,  we  are  not  at  all  surprised  to  find  that  the 
question  has  been  raised  as  to  the  legality  of  a  general 
meeting  held  outside  the  jurisdiction  in  which  the  com¬ 
pany  was  created,  and  to  discover  that  it  has  been  laid 
down,  “  That  all  votes  and  proceedings  of  persons  pro¬ 
fessing  to  act  in  the  capacity  of  corporations,  when 
assembled  beyond  the  bounds  of  the  State  granting  the 
charter  of  the  corporation,  are  wholly  void  ”  (a).  And 
the  Code  of  California  goes  much  further  than  this,  and 
provides  that,  “  The  meetings  of  stockholders  and  board 

(a)  Angell  &  Ames  Corporations,  sec.  498. 
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of  directors  of  a  corporation  must  be  held  at  its  office 
or  principal  place  of  business.”  But  though  this  is  the 
more  regular  and  desirable  mode,  it  is  not  pretended 
that  by  the  general  law  of  corporations,  general  meet¬ 
ings  of  the  members  must  be  held  at  its  chief  office  or 
place  of  business  unless  so  provided  by  its  by-laws  or 
charter.  And  hence  we  find  it  stated  by  an  authority 
already  cited  (a)  that,  “  Where  according  to  the  by-laws 
and  usages  of  a  society,  their  meetings  for  the  trans¬ 
action  of  business  are  opened  by  a  presiding  officer,  who 
holds  his  office  for  a  fixed  term,  and  no  meeting  is  con¬ 
sidered  duly  organized  unless  opened  by  him,  and  such 
officer  is  prevented  by  the  violence  of  members  of  the 
association  from  discharging  his  duty  at  the  accustomed 
place  of  meeting,  he  and  such  of  the  society  as  think 
proper  to  accompany  him,  may  retire  to  some  convenient 
'place  adjacent  and  there  open  the  meeting,  and  their 
acts  and  doings  will  be  obligatory  upon  the  society,” 
etc.  And  in  McDaniels  against  The  Manufacturing 
Compan3r  (&),  “  Where  the  by-laws  of  a  corporation  re¬ 
quired  the  meetings  of  the  corporation  to  be  held,  at  the 
counting-room  of  the  corporation,  and  it  appeared  from 
the  records  that  a  meeting  was  held  at  the  dwelling 
house  of  the  general  agent  and  clerk,  without  stating 
that  it  was  at  the  counting  room  of  the  corporation,  it 
was  held,  that  the  Court  would  presume  the  counting 
room  was,  for  the  time  being,  at  that  place.” 

The  Canadian  Acts  usually  contain  sections  pre¬ 
scribing  that  the  general  meeting  of  shareholders  shall 
be  held  within  the  limits  of  the  jurisdiction  from  which 
the  charter  emanated,  leaving  it  to  the  regulations  or 
by-laws  of  the  company  itself  to  prescribe  the  exact 
place  at  which  they  shall  be  held. 

6.  Quorum. 

The  Canadian  Acts  empower  the  directors  to  make 
by-laws,  subject  to  confirmation  by  the  shareholders, 
fixing  the  quorum.  The  Ontario  Act,  sec.  5G,  provides 

(а)  Angell  &  Ames  Corporations,  sec.  497. 

(б)  22  Vt.  274. 
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that  at  a  special  meeting  called  upon  a  requisition  of  the 
shareholders,  the  quorum  shall  be  ascertained  as  follows: 

“If  the  shareholders  at  the  time  of  the  meeting  do 
not  exceed  ten  in  number,  the  quorum  shall  be  three;  if 
they  exceed  ten  there  shall  be  added  to  the  above 
quorum  one  for  every  four  additional  members  up  to 
fifty,  and  one  for  every  ten  additional  members  after 
fifty,  with  this  limitation,  that  no  quorum  shall  in  any 
case  exceed  twenty.”  Another  useful  rule,  provided  by 
the  following  section,  is  “  If  within  one  hour  from  the 
time  appointed  for  such  special  general  meeting,  called 
upon,  or  pursuant  to,  requisition  aforesaid,  a  quorum  is 
not  present,  the  meeting  shall  be  dissolved.” 

7.  Voting. 

The  rules  governing  the  deliberations  of  the  meeting 
are  the  same  as  those  governing  the  proceedings  of  deli¬ 
berative  assemblies  generally,  except  with  respect  to  the 
voting,  for  which  there  are  special  rules  in  all  Joint 
Stock  Companies’  regulations,  or  all  Joint  Stock  Com¬ 
panies’  Acts.  That  rule  usually  is  that  each  share  repre¬ 
sented  shall  carry  a  vote.  This  is  a  very  simple  rule,  but 
one  involving  a  little  trouble  in  determining  beforehand 
to  how  many  votes  each  member  present  is  entitled. 

The  votes  of  the  “  two-thirds  in  value  of  the  share¬ 
holders  who  may  vote  for  a  by-law  authorizing  the 
borrowing  of  money,  etc.,  on  the  property  of  the  com¬ 
pany  are,  where  there  has  been  no  default  after  a  call,  to 
be  computed  upon  the  face  value  of  the  number  of 
shares  held,  and  not  upon  the  amount  paid  upon  such 
shares  (a). 

The  freedom  of  every  shareholder  to  vote  as  he 
thinks  best  for  his  own  interests  is  unrestricted,  and  in 
the  absence  of  anything  to  the  contrary  in  the  articles 
[or  by-laws]  of  the  company,  may  vote  upon  a  question 
in  which  he  is  personally  interested.  So  that  where  the 
question  was  whether  or  not  the  company  should  adopt 
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a  bill  which  had  been  hied  to  impeach  the  title  of  some  of 
the  shareholders,  it  was  held  that  the  shareholders  in 
question  were  entitled  to  vote. 

8.  Who  may  Vote. 

A  lunatic  or  idiot  may  according  to  the  English 
articles  referred  to,  vote  by  his  guardian  or  trustee. 
And  so  with  minors.  But  as  between  the  shareholder 
and  the  company,  the  person  entitled  to  the  right  of 
voting  is  the  person  legally  entitled  to  the  shares,  the 
person  whose  name  is  on  the  register.  The  company 
have  no  right  to  inquire  into  the  beneficial  ownership. 
And  if  stock  be  held  jointly  by  two  or  more  persons,  any 
one  of  them  present  at  a.  meeting  may,  in  the  absence  of 
the  other,  or  others,  vote  thereon;  but  if  more  than  one 
joint-stockholder  be  present  or  be  represented  by  proxy, 
they  must  vote  together  on  the  stock  jointly  held.  But 
in  re  Wedgewood  Coal  and  Iron  Co  (a),  it  was  held  that 
holders  of  debentures  which  pass  from  hand  to  hand  by 
delivery,  must  produce  them  at  or  before  a  meeting 
called  to  vote  upon  a  reconstruction  scheme,  in  order  to 
be  entitled  to  vote  at  such  meeting. 

Again,  a  x^rson  is  by  all  the  Companies’  Acts, 
entitled  to  vote  on  shares  held  by  him  in  trust,  and 
semble,  even  where  he  is  trustee  for  the  company  itself, 
if  his  name  appears  on  the  register  as  the  holder  of  such 
shares  in  trust.  And  the  chairman  also,  it  would  appear, 
may  vote  on  his  shares  as  any  other  member,  though  he 
has  the  casting  vote  in  case  of  a  tie,  besides.  And  a 
person,  though  not  present,  may  vote  by  proxy,  accord¬ 
ing  to  the  universal  practice  of  Joint  Stock  Companies, 
though  no  such  right  exists  at  common  law.  The  object 
of  this  privilege  is  clearly  to  allow  those  who  are  unable 
to  be  present  at  a  general  meeting,  either  from  sickness, 
distance,  or  any  other  cause,  to  exercise,  through  or  by 
means  of  others,  the  right  which  their  shares  give  them 
of  influencing  the  affairs  of  an  institution  in  which  their 
means  or  fortunes  are  involved. 


(a)  6  Ch.  D.  627. 
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9.  The  Majority  of  Votes  Cast  Shall  Elect. 

It  is  the  well-settled  rule  in  corporations  having  a 
capital  stock  divided  into  shares  that  a  majority  of  the 
votes  cast  at  any  election  shall  elect.  And  this  majority, 
moreover,  need  not  be  an  actual  numerical  majority  of 
all  the  votes  which  all  the  stockholders  have,  but  only 
the  majority  of  the  votes  cast. 

The  question  who  is  entitled  to  vote  upon  a  parti¬ 
cular  share  of  stock  is,  as  a  general  rule,  answered  by  a 
reference  to  the  corporate  transfer  book. 

He  who  is  there  registered  as  the  owner  of  the  stock 
is  entitled  to  vote  upon  it. 

10.  Procedure  at  General  Meetings. 

The  Ontario  Companies’  Act  directs  that  the  Presi¬ 
dent  of  the  Company  shall  preside  as  chairman  at  every 
general  meeting  of  the  company.  It  further  provides, 
that  if  there  is  no  president,  or  if  at  any  meeting  he  is 
not  present  within  fifteen  minutes  after  the  time  appoint¬ 
ed  for  holding  the  meeting,  the  shareholders  present 
shall  choose  some  one  of  their  number  to  be  chairman. 

At  the  time  appointed  for  the  meeting,  the  President 
should  at  once  take  the  chair.  If  lie  is  not  present,  the 
members,  after  the  lapse  of  the  proper  interval,  should 
elect  a  chairman.  This  will  be  effected  by  passing  a 

resolution,  duly  proposed  and  seconded,  “  That  Mr. _ - 

be  appointed  chairman'  of  this  meeting.”  Some  leading 
shareholder  will  propose  this. 

The  chairman,  having  taken  the  chair,  will  ascertain 
lhat  a  proper  quorum  of  members  is  present.  This  de¬ 
pends  on  the  by-laws.  Sometimes  a  specified  number 
forms  a  quorum,  and  sometimes  a  specified  number  hold¬ 
ing  a  certain  amount  of  the  capital.  Very  commonly 
the  quorum  for  an  ordinary  meeting  is  different  from 
that  of  an  extraordinary  meeting.  In  order  to  ascertain 
that  a  quorum  is  present,  it  may  be  necessary  to  refer 
to  the  register  of  members  and  stock  ledger,  and  accord¬ 
ingly  they  should  be  at  hand  for  reference. 
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If  there  is  not  a  quorum  present  within  the  time 
fixed  by  the  regulations,  the  meeting  must  be  'dissolved 
or  adjourned,  according  as  may  be  provided  by  the  regu¬ 
lations. 

If,  however,  it  appears  that  a  proper  quorum  is 
present,  the  chairman  will  announce  the  fact,  and  will 
then  call  on  the  secretary  to  read  the  notice  convening 
the  meeting.  This  having  been  done,  the  secretary, 
according  to  the  practice  of  some  companies,  will  be 
required  to  read  the  minutes  (a)  of  the  last  general  meet¬ 
ing;  and  the  chairman  will  then  say,  “  Gentlemen,  with 
your  approval,  I  propose  to  sign  these  minutes  -<as  cor¬ 
rectly  entered.”  Upon  this,  debate  may  arise,  but  no  dis¬ 
cussion  of  the  policy  of  the  proceedings  recorded  in  the 
minutes  so  read  should  be  permitted;  the  only  question 
should  be  whether  they  are  a  correct  record  of  what 
passed,  and  the  chairman  should  confine  the  discussion 
to  this  point.  The  minutes,  if  found  correct,  or  when 
corrected,  will  be  signed  by  the  chairman.  The  object 
of  signing  is  to  make  them  evidence,  admissible  in  a 
Court  of  law,  and  is  a  record  for  the  company,  and  to 
shew-  ratification,  etc. 

After  these  preliminaries,  the  meeting  will  proceed 
to  transact  the  business  for  which  it  was  convened. 

At  an  ordinary  meeting  the  first  step  will  be  for  the 
chairman  to  refer  to  the  directors’  report,  which  will 
probably  be  taken  as  read,  and  make  a  speech  in  relation 
thereto,  concluding  with  a  motion,  “  That  the  report  and 
acounts  be  adopted.”  This  having  been  seconded,  the 
chairman  will  put  the  question  to  the  meeting  as  fol 
lows:  The  question  is,  “  That  the  report  and  accounts  be 
received  and  adopted.”  This  is  the  stage  for  discussion, 
and  members  will  probably  rise  and  speak  in  support  of 
or  in  opposition  to  the  motion.  The  chairman  should 
name  those  who  rise  to  address  the  meeting. 

When  the  discussion  has  ended,  the  chairman  will 
rise  and  reply  to  any  criticisms  which  have  been  made, 

(a)  See  proper  mode  of  entering  minutes  infra. 
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and  to  any  relevant  questions  that  have  been  asked,  and 
will  in  conclusion  finally  put  the  question  thus:  “The 
question  is,  that  the  report  be  adopted.  Those  who  are 
in  favor  of  the  motion  signify  the  same  by  an  uplifted 
hand  30,  and  the  contrary — 10.  I  declare  this  morion 
carried  ”  (or  “  negatived  ”). 

The  regulations  very  commonly  provide  that  every 
motion  shall  be  decided  in  the  first  instance  by  a  show 
of  hands,  and  where  this  is  the  case  a  show  of  hands 
must  be  taken;  but  if  there  is  no  such  provision,  the 
chairman  may  if  he  thinks  fit,  take  the  sense  of  the  meet¬ 
ing  by  calling  on  those  in  favour  of  the  motion  to  say 
^  Aye,  and  on  those  who  are  against  the  motion  tO'  sav 
“  No-”  If  there  is  no  sound  of  “  No  ”  he  will  declare  the 
motion  carried;  otherwise  he  will  call  for  a  show  of 
hands,  and  declare  the  result  accordingly. 

Upon  a  show  of  hands  the  chairman  will  look  to  the 
number  of  hands  only,  and  will  not  take  into  account 
the  votes  which  the  owner  of  each  represents  in  person 
or  as  proxy. 


Though  it  is  not  uncommon  to  declare  the  number  of 
hands  in  favour  of  or  against  a  motion,  the  chairman  is 
not  bound  to  make  such  declaration. 

The  chairman  having  declared  the  result,  a  poll  may 
be  demanded  in  accordance  with  the  regulations. 


ACC 


If  ci  poll  is  demanded,  the  Ontario  Companies 
piovides  “that  it  shall  be  taken  in  such  manner  as  the 
by-laws  prescribe,  and  in  default  thereof,  then  as  the 
chairman  may  direct.  In  the  case  of  an  equality  of 
votes,  at  any  general  meeting,  the  chairman  shall  be 
entitled  to  a  second  or  casting  vote.” 

Generally  speaking  it  is  more  convenient,  if  the  regu¬ 
lations  allow,  to  take  the  poll  at  once,  but  there  may  be 
cases  in  which  an  adjournment  is  desirable,  e.g.,  where  it 
will  require  many  hours  to  take  the  poll. 

If  the  company  has  many  shareholders  it  is  not  un¬ 
usual  to  appoint  a  scrutineer  or  two  to  take  the  poll  and 
in  some  companies  the  by-laws  expressly  require  such 
appointment.  In  a  small  company  the  poll  is  often  taken 
by  the  chairman. 
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In  taking  the  poll  it  is  usual  to  cause  a  list  of  share¬ 
holders  to  be  made  out  from  the  register,  thus: — 


NAMES  OF 

SHARE¬ 

HOLDERS. 

NUMBER 

OF 

SHARES. 

NUMBER 

OF 

VOTES. 

OBSERVATIONS. 

VOTES  GIVEN. 

FOR. 

AGAINST. 

At  the  time  appointed  for  taking  the  poll,  the  share¬ 
holders  who  vote  personally  will  come  up  to  the  voting 
table  and  write  their  names  on  sheets  of  paper  headed 
“  For  ”  or  “  Against  ”  the  motion,  as  the  case  may  be. 
A  member  voting  as  proxy  for  another  will  write  down 
his  own  name,  and  also  that  of  the  person  whose  proxy  he 
is,  e-(/.,  “John  Smith,  by  W.  Jones,  his  proxy.”  How¬ 
ever,  sometimes  it  is  arranged  that  a  member  signing  his 
own  name  shall  be  deemed  to-  vote  for  himself  and  for  all 
those  whose  proxy  he  is. 

The  votes  having  been  taken,  the  chairman  or  scruti¬ 
neers  will  enter  them  in  the  list  of  votes,  in  the  column 
“  For  ”  and  “Against,”  as  the  case  may  be.  If,  on  refer¬ 
ence  to  the  books  or  otherwise,  a  vote  tendered  is,  for 
any  reason,  found  to  be  invalid,  e.r/.,  because  the  voter  is 
in  arrears  for  calls,  or  the  proxy  is  not  produced,  the 
chairman  or  scrutineers  will  reject  the  same  and  put  a 
note  in  the  column  of  observations  stating  the  reason  for 
rejection. 

The  poll  having  been  closed,  the  numbers  will  be 
added  up  and  the  result  ascertained. 

If  the  poll  is  to  be  by  ballot  it  is  usual  to  prepare 
ballot  papers  beforehand.  These,  after  being  initialed 
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on  the  back  by  the  chairman  or  scrutineer,  are  handed 
to  the  members,  the  ballots  being  so  arranged  that  each 
shareholder  shall  have  one  vote  for  every  share  of  stock 
owned  by  him.  After  the  shareholder  has  marked  his 
ballot  it  is  returned  to  the  chairman  or  scrutineers,  and 
the  poll  having  been  closed,  the  ballots  for  or  against 
will  be  counted  and  the  result  ascertained. 

The  chairman  will  then  state  the  result  to  the  meet¬ 
ing,  and  declare  that  the  motion  has  been  carried  or 
negatived,  as  the  case  may  be. 

If  at  a  general  meeting  the  chairman  perceives  that 
the  time  of  the  meeting  is  being  wasted  by  a  cantanker¬ 
ous  shareholder,  and  that  the  meeting  wants  to  vote,  he 
may  move,  or  get  some  one  else  to  move,  “  That  the 
question  be  now  put,”  and  if  this  is  decided  in  the 
affirmative,  will  act  accordingly.  A  meeting  is  not 
bound  to  hear  a  member,  nor  is  the  chairman  bound  to 
find  him  a  hearing.  A  chairman  should  rule  a  meeting 
fairly  and  firmly.  He  should  bear  in  mind  that  if  the 
majority  of  the  members  of  the  company  are  with  him, 
a  minority  will  not  be  able  to  upset  the  proceedings 
merely  because  some  slight  irregularities  have  occurred 
at  the  meeting. 

11.  Adjourned  Meetings. 

An  adjourned  meeting  is  but  a  continuation  of  the 
meeting  which  has  been  adjourned;  and  when  that  meet¬ 
ing  was  regularly  called  and  convened  and  duly  ad¬ 
journed,  the  shareholders  may,  at  the  adjourned  meeting, 
consider  and  determine  any  corporate  business  that 
might  lawfully  have  been  transacted  at  the  original 
meeting.  But  where  there  is  an  absence  of  good  faith, 
and  an  adjourned  meeting  is  held  in  such  a  way  as  to 
prevent  certain  of  the  stockholders  from  knowing  of  it, 
the  proceedings  are  invalid.  Where  the  original  meet¬ 
ing  was  duly  called  and  convened,  the  stockholders  are 
not  entitled  to  any  other  notice  of  the  adjourned  meet¬ 
ing  than  that  which  is  implied  in  the  adjournment. 
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12.  Stockholders  can  Act  only  at  Corporate 

Meetings. 

Stockholders  can  hold  elections  and  transact  the 
other  business  which  they  as  a  body  are  qualified  to 
transact  only  at  a  corporate  meeting  duly  called  and  con¬ 
vened.  Consequently,  all  votes  taken  elsewhere  than  at 
such  a  meeting,  and  all  separate  consents,  either  oral  or 
in  writing,  whereby  the  stockholders  assume  to  bind  the 
company,  are  invalid  and  void. 

13.  Directors’  Meetings. 

There  has  been  some  controversy  and  doubt  as  to  the 
necessity  of  giving  notice  of  directors’  meetings.  Many 
cases  apply  to  directors'  meetings  the  same  rules  that 
apply  to  stockholders’  meetings.  Other  cases  hold  that 
less  formality  and  strictness  is  required  in  calling  a 
directors’  meeting.  Probably  the  former  rule  is  safer, 
although  the  latter  rule  will  utimately  prevail. 

There  has  also  been  a  question  whether  directors 
could  vote  and  act  as  a  board  without  coming  together. 
Many  attempts  have  been  made  to  sustain  a  vote  of  the 
directors  which  they  had  separately  and  singly  agreed 
to.  The  law,  however,  is  now  clear  that  such  separate 
assent  is  void.  Directors  are  elected  to  meet  and  confer, 
and  to  act  after  an  opportunity  for  an  interchange  of 
ideas.  They  cannot  vote  or  act  in  any  other  manner. 

Possibly  these  differences  of  opinion  may  be  recon¬ 
ciled  by  the  principle  of  law  that  the  acts  of  a  board  of 
directors  may  be  validated  by  acquiescence,  even  though 
the  board  was  summoned  irregularly  or  proceeded 
irregularly. 

Directors,  of  course,  cannot  act  or  vote  by  proxy. 

A  majority  of  the  whole  board  of  directors  constitute 
a  quorum,  subject  to  the  by-laws  of  the  company.  When 
the  meeting  is  properly  called  and  a  majority  attend, 
that  majority  may  proceed  to  transact  business.  If  a 
majority  are  present,  a  majority  of  that  majority  bind  the 
board  and  company,  although  they  are  a  minority  of  the 
whole  board. 
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In  the  case  of  the  Toronto-  Brewing  and  Malting 
Company  against  Blake  (a),  the  R.  S.  O.,  (1877)  c.  150, 
requires  that  companies  incorporated  thereunder  shall 
not  have  less  than  three  directors,  who  shall  not  be  ap¬ 
pointed  directors  unless  they  are  shareholders,  and  it 
was  provided  by  the  by-laws  of  the  plaintiff’s  company 
that  a  director  should  not  only  be  qualified  when  elected, 
but  that  he  should  continue  to  be  so.  The  plaintiff's 
company  was  managed  by  three  directors,  and  one  of 
them  disposed  of  his  stock: — Held,  that  he  thereupon 
ceased  to  be  a  director,  and  the  directorate  then  became 
incomplete  and  incompetent  to  manage  the  affairs  of  the 
company.  Semble,  also,  even  assuming  that  a  quorum 
(2)  of  the  directors  could  manage  the  business,  yet,  where 
neither  the  statute  nor  the  by-laws  gave  the  President  a 
casting  vote,  resolutions  passed  by  such  a  vote,  at  a 
meeting  attended  only  by  the  President  and  one  other 
director,  were  invalid. 

14.  Proceedings  of  Directors. 

The  regulations  generally  provide  that  the  directors 
may  meet  for  the  despatch  of  business,  adjourn,  and 
otherwise  regulate  their  meeting  as  they  think  fit,  and 
determine  the  quorum  necessary  for  the  transaction  of 
business,  and  that  until  otherwise  determined,  a  specific 
number  (e.q.,  three)  shall  form  a  quorum. 

the  quorum  is  usually  fixed  with  reference  to  the 
number  of  directors,  e.q.,  if  there  are  five  directors,  three 
is  the  usual  quorum. 

The  object  of  fixing  a  quorum  is  to  avoid  the  neces¬ 
sity  of  requiring  all  the  directors  to  concur  in  the  trans¬ 
action  of  business.  In  some  regulations  the  word  quorum 
is  not  used,  but  it  is  provided  that  no  business  shall  be 
transacted  unless  a  certain  number  of  directors  are 
present.  In  substance  it  comes  to  the  same  thing  Of 
course  the  regulations  of  the  directors  differ  consider¬ 
ably.  The  following  are  of  a  very  simple  character: 

(a)  2  Ontario  Reports  175,  p.  263. 
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1.  A  board  meeting  shall  be  held  every  day  at  o’clock. 

Such  meetings  shall  be  called  ordinary  board  meetings.  Other  meetings 
shall  be  called  special. 

2.  Every  meeting  shall  be  held  at  the  head  office  of  the  company. 

3.  An  ordinary  meeting  shall  be  competent  to  transact  the  following 
business,  namely  :  To,  etc.  All  other  business  shall  be  transacted  at  a 
special  meeting. 

4.  Any  director  may,  and  upon  the  requisition  of  any  director  the 

secretary  shall  convene  a  special  meeting ;  not  less  than  hours 

notice  shall  be  given  thereof  to  each  director.  Every  such  notice  shall 
be  given  as  follows,  etc.  The  notice  must  state  the  time  fixed  for  the 
meeting. 

o.  The  quorum  of  an  ordinary  meeting  shall  be  two  directors,  and 
of  a  special  meeting  three  directors. 

6.  No  cheque  for  more  than  $  shall  be  signed  at  a  meeting 

unless  directors  shall  be  present. 

7.  The  company’s  seal  shall  not  be  affixed  to  any  document,  except 
in  pursuance  of  a  resolution  of  the  board,  and  the  sealing  shall  be 
attested  by  two  directors,  and  countersigned  by  the  secretary. 

8.  A  meeting  at  which  not  less  than  directors  are  present,  may 
suspend  or  modify  these  regulations. 

The  regulations  will  be  adopted  by  passing  a  resolu¬ 
tion,  “  That  the  following  regulations  as  to  board  meet¬ 
ings  be  adopted,”  and  the  resolution1  and  regulations  will 
be  recorded  in  the  minute-book  of  the  directors’  proceed¬ 
ings. 

As  to  the  chairman : 

The  regulations  generally  provide  for  the  election  of 
a  chairman  of  the  board  of  directors.  And  whether  this 
is  provided  or  not,  the  directors  usually  appoint  one.  In 
some  cases,  a  deputy-chairman  is  appointed,  and  in  the 
absence  of  the  chairman  he  will  preside.  In  his  absence, 
the  directors  present  at  any  meeting  will  elect  one  of 
their  number  to  the  chair. 

At  a  meeting  of  the  directors,  commonly  called  a 
board  meeting,  the  secretary  will  be  called  on  to  read  the 
minutes  of  the  last  meeting,  and  if  found  correct,  the 
chairman  will  sign  the  same. 

No  discussion1  should  be  permitted  as  to  the  policy  of 
the  proceedings  recorded.  If  a  director  objects  thereto 

W.S.D.M.—  4 
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he  can,  after  the  minutes  have  been  signed,  move  a  reso¬ 
lution  impeaching  such  policy;  sometimes,  however,  the 
directors’  regulations. require  a  special  notice  or  quorum 
for  such  a  resolution. 

The  chairman  will  then  call  attention  to  the  business 
to  be  transacted.  Generally  a  memorandum  paper  (a) 
(previously  prepared  by  the  secretary)  is  produced. 

The  chairman  will  refer  successively  to  the  different 
items  of  business,  and  they  will  be  dealt  with  as  the 
meeting  thinks  fit.  If  any  difference  of  opinion  exists, 
the  chairman  will  put  the  question  to  the  vote,  and  the 
decision  of  the  majority  will  bind  the  meeting,  unless  the 
regulations  otherwise  provide.  The  regulations  generally 
give  the  chairman  a  casting  vote,  in  case  of  an  equality 
of  votes.  In  some  companies  the  decisions  of  the  meet¬ 
ing  as  to  the  several  items  of  business  are  expressed  in 
appropriate  resolutions,  duly  proposed,  seconded,  and 
passed.  In  others  a  less  formal  procedure  is  adopted, 
and  after  a  discussion  of  each  item,  the  chairman  gives 
directions  to  the  secretary  or  manager  in  relation  there¬ 
to,  with  the  assent,  expressed  or  implied,  of  the  other 
directors  who  are  present.  In  any  case  the  proceedings 
are  recorded  by  the  secretary  in  the  minute-book  of  the 
directors’  proceedings. 

(a)  See  form  infra. 
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BY-LAWS,  BOOKS,  AUDITORS,  CONTRACTS,  SEAL 


1.  By-laws,  Effect  of. 

2.  Difference  Between  a 

Resolution  and  a  By¬ 
law. 

3.  Method  of  Drafting  a 

By-law. 

4.  Books  to  be  Kept. 

1.  Recobd  of  Letters 

Patent,  etc. 

2.  Register  of  Share¬ 

holders. 

3.  Register  of  Direc¬ 

tors. 

4.  Register  of  Trans¬ 

fers. 

5.  Stock  Ledger. 

6.  Books  of  Account. 

7.  Minute  Books. 

8.  Mode  of  Entering 

Minutes. 

5.  Where  Books  are  to  be 

Kept. 

6.  Statement  of  Income 

and  Expenditure  to 
be  Made. 

7.  Inspection  of  Books. 

8.  Auditors. 

1.  Duties  of  an  Auditor. 


2.  First,  How  Appointed. 

3.  Qualifications  of. 

4.  Commencement  of  Au¬ 

dit. 

5.  The  Cash  Book. 

6.  Vouchers. 

7.  Reconciliation  State¬ 

ment. 

8.  Cash  in  Hand. 

9.  Other  Books. 

10.  The  Balance  Sheet. 

11.  Audit  Should  be  Tho¬ 

rough. 

12.  Position  of  Auditors 

when  Accounts  In¬ 
correct. 

13.  Suggestion  of  Better 

Methods  of  Book¬ 
keeping. 

9.  Method  of  Drafting, 
Signing  and  Sealing 
Corporate  Deed  or 
Contract. 

10.  Necessity  of  Seal. 

11.  Seal. 

12.  Corporate  Instruments 

Made  in  Name  of  Of¬ 
ficer,  Enforceable 
Against  Company. 


1.  By-laws,  Effect  of. 

A  joint  stock  company,  as  we  liave  seen,  lias  power 
to  make  by-lawTs  within  the  terms  of  its  instrument  of 
incorporation1,  and  of  the  Act  under  which  it  was 
formed,  for  its  regulation  and  government;  and,  as 
every  shareholder  is  a  member  of  the  company,  he  must 
be  held  to  be  conversant  with  all  its  rules  and  by-laws, 
or  at  least  to  have  had  notice  thereof,  and  to  be  bound 
by  them. 
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According  to  Blackstone,  one  of  tlie  important 
features  of  a  corporation  is  the  power  to  make  by-laws. 
A  by-law  is  a  permanent  rule  of  action,  in  accordance 
with  which  the  corporate  affairs  are  to  be  conducted. 

2.  Difference  Between  a  Resolution  and  a  By-Law. 

A  by-law  differs  from  a,  resolution  i,n  that  a  resolu¬ 
tion  applies  to  a  single  act  of  the  corporation,  while  a 
by-law  is  a  permanent  and  continuing  rule,  which  is  to  be 
applied  on  all  future  occasions. 

3.  Method  of  Drafting  a  By-law. 

It  is  desirable  that  every  by-law  should  have  a 
preamble  in  addition  to  the  enacting  clause— as  given  in 
the  table  of  by-laws  herein  (a). 

4.  Books  to  be  Kept. 

As  a  matter  of  course  and  necessity,  every  enter¬ 
prise  of  any  importance,  whether  individual  or  associate, 
must  include  books  in  which  a  record  of  its  proceedings 
and  of  its  affairs  are  kept.  But  particularly  so  in  con¬ 
nection  with  joint  stock  enterprises,  in  which  the  means 
of  a  lesser  or  greater  number  of  persons  taking  no  active 
part  in  the  management  of  its  affairs,  and  who  are 
dependent  upon  such  books  for  a  knowledge  of  its  affairs, 
are  involved;  and  also  where  the  liability  of  the  mem¬ 
bers  individually  towards  the  creditors  of  the  enterprise 
is  limited  to  the  amount  unpaid  on  their  shares. 

These  causes  together  render  the  keeping  of  books 
by  Joint  Stock  Companies  a  matter  of  so  much  import¬ 
ance  that  the  legislatures  have  not  only  made  it  com¬ 
pulsory  to  keep  certain  books,  but  have  described  in 
detail  what  such  books  shall  contain  and  exhibit,  and 
imposed  penalties  for  neglect  of  such  provisions.  And 
the  importance  of  such  provisions  is  so  obvious  that 
these,  or  similar  ones,  are  now  found  in  almost  every 
Joint  Stock  Companies’  Act. 

(a)  Infra. 
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These  books  are: — 1.  A  blank  book  in  which  a  copy 
of  the  letters  patent  and  of  any  supplementary  letters 
patent,  must  be  written.  If  the  company  is  incorporated 
by  special  Act,  the  chapter  and  year  of  such  Act. 

2.  Register  of  Shareholders. — The  Register  of  Share¬ 
holders  gives  particulars  of  all  persons  who  are,  or  have 
been,  shareholders.  A  properly  kept  index  to  the  Stock 
Ledger  giving  the  occupation  and  addresses  of  the  share¬ 
holders  will,  if  thought  desirable,  answer  the  purpose. 

3.  Register  of  Directors.  —  Gives  names  and  ad¬ 
dresses  of  the  directors  with  dates  of  election  and 
retirement. 

4.  Register  of  Transfers. — The  Register  of  Trans¬ 
fers,  as  its  name  implies,  gives  particulars  of  the  changes 
which  take  place  in  the  ownership  of  shares. 

5.  Stock  Ledger. — In  the  Stock  Ledger  is  shown  the 
aggregate  number  of  shares  held  by  each  shareholder, 
with  all  other  particulars. 

The  Acts  do  not  prescribe  any  particular  system  of 
keeping  these  books,  but  only  require  that  they  shall 
contain  the  particulars  above  noted. 

If  the  number  of  shares  and  members  is  small,  these 
live  books  may  conveniently  be  bound  under  one  cover; 
but  if  large,  it  is  better  that  they  be  in  separate  books. 
Sample  pages  of  these  books  will  be  found  among  the 
forms  given  in  this  book. 

6.  Books  of  Account. — It  need  hardly  be  said  that 
under  any  system  the  usual  cash  book,  journal  and  ledger 
are  indispensable.  The  Ontario  Companies’  Act  requires 
the  directors  to  have  proper  books  of  account  kept,  con¬ 
taining  full  and  true  statements 

[a)  Of  the  company’s  financial  and  trading  trans¬ 
actions; 

(h)  Of  the  stock-in-trade  of  the  company; 

(c)  Of  the  sums  of  money  received  and  expended 
by  the  company,  and  the  matters  in  respect  of  which 
such  receipt  or  expenditure  takes  place,  and, 

(d)  Of  the  credits  and  liabilities  of  the  company; 
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(e)  And  also  a  book  or  books  containing  minutes  of 
all  the  proceedings  and  votes  of  the  company,  or  of  the 
board  of  directors,  respectively,  and  the  by-laws  of  the 
company,  duly  authenticated,  and  such  minutes  shall  be 
verified  by  the  signature  of  the  president,  or  other  pre¬ 
siding  officer  of  the  company.  As  a  good  and  simple 
system  of  accounts  is  extremely  desirable,  it  will  in  any 
case  of  doubt  be  expedient  to  take  the  advice  of  a  pro¬ 
fessional  accountant  as  to  what  other  books  are  requisite, 
and  as  to  the  mode  of  keeping  them. 

7.  Minute  Books. — Every  company  should  cause 
minutes  of  all  resolutions  and  proceedings  at  general 
meetings,  and  at  meetings  of  its  directors  or  managers, 
to  be  entered  in  books  provided  for  the  purpose,  and 
such  minutes,  if  signed  by  the  chairman  of  the  meeting, 
or  of  the  next  succeeding  meeting,  are  admissible  as 
evidence  in  all  legal  proceedings. 

8.  Mode  of  Entering  Minutes.—' The  usual  course  is 
f°i  secretary  to  take,  in  a  book  kept  for  that  pur¬ 
pose,  notes  of  the  proceedings  of  each  meeting,  whether 
a  general  or  board  meeting,  and  afterwards  to  make  a 
clear  record  of  them  in  the  Minute  Book,  and  to  read  the 
entries  at  the  next  general  or  board  meeting,  as  the  case 
may  be.  The  chairman  then  puts  them  to  the  vote  and 
signs  them  if  approved;  or,  if  any  amendment  is  re¬ 
quired,  that  is  first  made,  and  initialled  by  him,  and  the 
minutes  are  then  signed. 

Every  resolution  should  be  in  writing  and  marked 
by  the  chairman  or  secretary,  with  the  result  of  the  vote, 
and  be  initialled  by  him.  These  resolutions  should  be 
carefully  filed  and  preserved  for  future  reference. 

It  is  generally  advisable  to  have  separate  Minute 
Books  for  general  and  board  meetings.  The  former  may 
fairly  be  open  to  the  inspection  of  members,  but  the 
Directors’  Minute  Book,  containing  as  it  does  a  record  of 
the  private  affairs  of  the  company,  should  not  be 
accessible  to  any  but  the  directors  and  the  secretary. 

_  The  following  will  give  some  idea  of  the  mode  in 
which  minutes  are  entered: — 


MINUTES,  ETC. 
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The  Fourth  Ordinary  Meeting  of  the  company 

(Limited),  held  the  th  of  (at  the  head  office 

of  the  company)  at  o’clock. 

Mr.  in  the  chair. 

The  notice  convening  the  meeting  was  read  by  the  Secretary. 

The  minutes  of  the  general  meeting  of  the  company,  held  the  th 
ultimo,  were  read  by  the  Secretary  and  signed  by  the  Chairman. 

It  was  resolved  unanimously  that  the  report  of  the  Directors  and  the 
accounts  annexed  thereto  be  taken  as  read. 

Upon  the  motion  of  the  Chairman,  seconded  by  Mr.  , 

it  was  resolved,  after  discussion  (or  nem.  con.,  as  the  case  may  be). 

Upon,  etc.,  it  was  resolved  that  a  dividend,  etc. 

Upon  the  motion,  etc.,  it  was  resolved  that  Mr. 
be  and  he  is  hereby  elected  a  director  in  the  place  of  Mr. 

Upon,  etc.  (vote  of  thanks). 

A.  B., 

Chairman. 

If  an  amendment  be  moved,  the  minutes  will  run 
thus: — 

It  was  moved  by  the  chairman,  and  seconded  by  Mr.  , 

That,  etc. 

An  amendment  was  thereupon  moved  by  Mr.  and 

seconded  by  Mr.  (Here  set  it  out ;  e.g.), 

“  That  the  report  be  received,  but  not  adopted,  and  that  a  committee 
of  five  shareholders  be  appointed,  with  power  to  add  to  their  number,  to 
inquire  into  the  formation  and  past  management  of  the  company,  and 
with  power  to  call  for  books  and  documents,  and  to  obtain  such  legal 
and  professional  assistance  as  may  be  necessary,  such  committee  to 
report  to  a  meeting  to  be  called  for  day,  the  th 

of 

The  amendment  was  put  to  the  meeting  and  negatived.  The  original 
question  was  then  put  to  the  meeting,  and  declared  by  the  Chairman  to 
be  carried. 

5.  Where  Books  are  to  be  Kept. 

Section  10,  s.-s.  (c),  of  the  Ontario  Companies’  Act 
directs  that  the  principal  books  of  account  and  the  cor¬ 
poration  records  shall  be  kept  at  the  head  office  of  the 
company. 

6.  Statement  of  Income  and  Expenditure  to  be  Made. 

The  Ontario  Companies’  Act  directs  that  at  each  an¬ 
nual  meeting,  or,  at  least,  once  in  every  year,  and  at 
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intervals  of  not  more  than  fifteen  months,  the  directors 
shall,  at  a  general  meeting  duly  called,  lay  before  the 
company  a  statement  of  the  income  and  expenditure  of 
the  company  for  the  past  year,  made  up  to  a  date  not 
moie  than  three  months  before  such  annual  or  general 
meeting,,  and  shall  also  lay  before  the  company  such 
further  information  respecting  the  company’s  financial 
position  and  profit  and  loss  account  as  the  by-laws  or 
the  charter  of  the  company  may  require. 

7.  Inspection  of  Books. 

“  Such  books  (a)  shall  during  reasonable  business 
hours  of  every  day,  except  Sundays  and  holidays,  be  kept 
open  for  the  inspection  of  shareholders  and  creditors  of 
the  company,  and  their  personal  representatives  or 
agents  at  the  head  office,  and  every  such  shareholder, 
creditor,  agent  or  representative,  may  make  extracts 
therefrom.” 

According  to  this  section,  now  found  in  nearly  all 
our  Joint  Stock  Acts,  the  company  may  itself  decide  the 
hours  during  which  those  entitled  to  do  so  may  inspect 
the  books  specified  therein,  and  take  extracts  therefrom, 

provided  they  be  not  limited  to  less  than  two  hours  per 
day. 

In  the  Lnited  States  the  same  general  rule  holds 
good,  viz.,  that  a  stockholder  in  any  Joint  Stock  corpora¬ 
tion  is  entitled,  during  the  usual  hours  of  business,  not 
onlj  to  inspect  the  books  but  to  take  extracts  therefrom; 
noi  can  the  directors  by  resolution  exclude  one  of  the 
members  from  such  inspection,  although  they  believe 
him  to  be  hostile  to  the  interests  of  the  institution. 

.  .  But  witl1  resPect  to  a  mere  stranger  unconnected 
m  interest,  such  books  are  to  be  considered  as  the  books 
of  a  private  individual,  and  no  inspection  can  be  com- 
pelled  And  in  Williams  against  College,  etc.,  Road 
o.  (&)  it  was  said  that  a  demand  for  an  opportunity  to 

^ese  books  are  those  numbered  from  1  to  5  inclusive  only 
(o)  4o  Ind.  170  Su.  Ct.  1873. 


AUDITORS. 


57 


inspect  the  stock  book  must  be  accompanied  by  a  notice 
that  the  person  making  the  demand  is  entitled  to  an 
inspection,  in  order  to  warrant  him  in  suing  for  a  re¬ 
fusal.  In  a  recent  case  (a)  it  was  held  that  the  corpora¬ 
tion  was  compellable  by  mandamus  to  allow  an  inspec¬ 
tion  by  the  stockholder’s  agent  as  well  as  by  himself. 

8.  Auditors. 

In  companies  having  a  large  number  of  sharehold¬ 
ers  it  would  be  impossible  for  each  shareholder  to  per¬ 
sonally  examine  the  accounts  and  books  of  the  company 
and  satisfy  himself  that  they  were  correct.  Agents  or 
representatives  are,  therefore,  either  appointed  or  elected 
annually,  to  ascertain  that  the  moneys  have  been  ac¬ 
counted  for,  that  the  expenditures  were  warranted,  that 
the  unexpended  portion  of  the  funds  is  invested  as  stated 
in  the  accounts,  and  that  these  accounts  are  correct,  and 
that  the  statement  of  assets  and  liabilities  indicates  the 
true  position  of  the  company.  This  agent  or  representa¬ 
tive  of  the  shareholders  is  called  the  auditor,  and  in  a 
treatise  for  joint  stock  companies  it  is  not  inappropriate 
to  point  out  the  duties  and  responsibilities  of  those  who 
have  to  investigate  the  books  and  affairs  of  a  company 
before  the  statements  prepared  by  the  officers  are  pre¬ 
sented  to  the  shareholders  for  their  approval. 

1.  Duties  of  av  Auditor. — The  duties  of  an  auditor 
are  onerous,  responsible,  and  sometimes  disagreeable. 
He  may  differ  with  the  directors  as  to  the  proper  manner 
of  stating  certain  accounts,  or  he  may  be  charged  by 
them  with  interfering  with  what  they  may  consider  their 
particular  duties;  but  if  he  is  satisfied  his  suggestions 
would  be  beneficial  to  the  company  he  should  endeavour 
to  have  them  carried  out.  Usually,  however,  he  will 
find  the  directors  prepared  to  give  him  every  informa¬ 
tion  and  facilitate  as  far  as  possible  the  prosecution  of 
his  audit. 

If,  however,  false  accounts  have  been  prepared,  the 

(a)  State  v.  Bienville  Oil  Works,  28  La.  Ann.  204. 
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auditor  has  a  very  unpleasant  and  difficult  task.  Ob¬ 
stacles  are  thrown  in  his  way,  and  every  means  possible 
adopted  to  prevent  the  discovery  of  the  fraud.  Under 
such  annoying  circumstances  the  auditor  should  be  firm; 
he  should  require  satisfactory  explanation  of  every  ob¬ 
jectionable  item,  and  only  after  corrections  necessary  to 
make  the  accounts  absolutely  and  entirely  accurate  are 
made  should  he  affix  his  certificate  to  them. 

In  a  recent  English  case  (a),  Lopes,  L.J.,  gives  the 
following  definition  of  the  duties  of  an  auditor: _ 

“  Jt  is  the  duty  of  an  auditor  to  bring  to  bear  on  the  work  he  has  to 
perform  that  skill,  care  and  caution  which  a  reasonably  competent,  care¬ 
ful  and  cautious  auditor  would  use.  What  is  reasonable  skill,  care  and 
caution  must  depend  upon  the  particular  circumstances  of  each  case. 
An  auditor  is  not  bound  to  be  a  detective,  or,  as  was  said,  to  approach  his 
work  with  suspicion,  or  with  a  foregone  conclusion  that  there  is  something 
wrong.  He  is  a  watch  dog,  not  a  bloodhound.  He  is  justified  in  believ¬ 
ing  tried  servants  of  the  company  in  whom  confidence  is  placed  by  the 
company,  He  is  entitled  to  assume  that  they  are  honest,  and  to  rely 
upon  their  representations  provided  he  takes  reasonable  care.  If  there 
is  anything  calculated  to  excite  suspicion,  he  should  probe  it  to  the 
bottom  ;  but,  in  the  absence  of  anything  of  that  kind,  he  is  only  bound  to 

be  reasonably  cautious  and  careful . It  is  not  the  duty  of  an 

auditor  to  take  stock ;  he  is  not  a  stock  expert ;  there  are  many 
matters  in  which  he  must  rely  on  the  honesty  and  accuracy  of  others. 
He  does  not  guarantee  the  discovery  of  all  fraud.” 

In  another  English  case,  cited  in  the  law  reports 
a.s  the  Leeds  Estate,  Building  and  Investment  Co.  against 
Shepherd  (6),  the  defendant-auditor  contended  that  his 
only  duty  was  to  see  that  the  balance  sheet  represented 
and  was  a  true  result  of  what  appeared  in  the  books  of 
the  company;  that  behind  the  books  he  could  not  go,  and 
that  when  he  found  in  the  books  that  debts  were  due  to 
the  company,  all  he  could  or  was  bound  to  do,  wras  to 
ask  the  directors  and  manager  whether  they  were  good 
debts..  These  ideas  of  the  duty  of  an  auditor  were  very 
emphatically  condemned  by  the  Court;  and  the  auditor 
who  propounded  them  was  adjudged  to  be  financially 
responsible  to  the  creditors  of  the  company  for  his  mis¬ 
interpretation  of  the  law,  and  for  his  consequent  neglect 

(а)  Kingston  Cotton  Mill  Co.  No.  2,  (1896)  2  Ch.  288  289 

(б)  36  Chan.  D.  787. 
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to  perform  the  duties  lie  had  undertaken;  the  learned 
Judge  stating  in  his  finding:  “  It  appears  from  his  own 
evidence  that  the  duties  of  the  auditor  were  not  in  re¬ 
ality  discharged  by  him.”  In  giving  judgment  the  learned 
Judge  thus  defined  the  duties  of  the  auditor  of  a  com¬ 
pany: 

“  It  was,  in  my  opinion,  the  duty  of  the  auditor  not  to  confine  himself 
merely  to  the  task  of  verifying  the  arithmetical  accuracy  of  the  balance 
sheet,  but  to  inquire  into  its  substantial  accuracy  ;  and  to  ascertain  that 
it  contained  the  particulars  specified  in  the  articles  of  the  association, 
and  consequently  a  proper  income  and  expenditure  account,  and  was 
properly  drawn  up,  so  as  to  contain  a  true  and  correct  representation  of 
the  state  of  the  company’s  affairs.” 

2.  First,  how  appointed, — The  first  auditors  are  ap¬ 
pointed  usually  by  the  directors,  or  they  may  be  ap¬ 
pointed  by  resolution  of  the  shareholders.  They  hold 
office  for  a  year  and  are  eligible  for  re-election. 

3.  Qualifications  of. — It  is  desirable  that  the  auditor 
should  be  familiar  with  the  Acts  under  which  the  com¬ 
pany,  of  which  he  is  the  auditor,  is  incorporated,  and 
special  attention  should  be  given  to  those  sections  re¬ 
lating  to  the  Books,  Accounts,  and  Annual  Statements, 
and  to  the  appointment  and  duties  of  the  Auditor.  Of 
course,  the  initial  qualification  of  every  auditor  is  a 
thorough  knowledge  of  the  theory  and  practice  of  com¬ 
mercial  bookkeeping.  So  much  depends  upon  the  skill 
and  judgment  of  an  auditor  in  the  infinite  variety  of  cir¬ 
cumstances  with  which  he  wrill  be  confronted,  and  there 
are  so  frequently  occasions  when  he  may  be  called  upon 
to  demonstrate  his  views,  that  a  special  training  for  such 
duties  will  be  found  invaluable.  In  a  work  of  this 
nature  no  exhaustive  treatment  of  the  subject  would  be 
possible,  and  therefore  only  general  principles  are  stated. 
There  are,  however,  standard  publications  and  works  of 
reference  easily  procurable,  which  should  form  a  part  of 
the  equipment  of  every  auditor. 

4.  Commencement  of  audit. — Before  entering  upon  his 
first  audit  it  would  be  convenient  for  him  to  have  a  list 
of  all  books  kept  by  the  company,  both  financial  and  of 
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record,  and  the  Ontario  Act  directs  that  such  a  list  must 
be  delivered  to  him. 

At  the  first  audit  of  the  accounts  of  a  company,  the 
share  capital  should  be  investigated,  and  the  auditor 
should  ascertain  that  the  shares  issued  are  not  in  excess 
of  the  amounts  authorized  by  the  charter  or  the  private 
Act  by  which  the  company  has  be.en  incorporated. 

The  Applications  for  Shares  and  Letters  of  Allot¬ 
ment  should  be  checked  against  the  amounts  shown  in 
the  cash  book  as  having  been  received  on  Capital  Ac¬ 
count,  and  it  should  be  ascertained  that  these  amounts 
appear  among  the  liabilities  to  shareholders  in  the  Bal¬ 
ance  Sheet. 

Sometimes  in  small  companies  the  prospectus  directs 
that  the  payments  on  application  for  shares  are  to  be 
sent  to  the  office  of  the  company  instead  of  to  its  bank. 
The  auditor  should  then  be  particularly  careful  to  ascer¬ 
tain  that  they  have  been  properly  accounted  for.  The 
Stock  Ledger,  the  Transfer  Book,  the  stubs  in  the  Instal¬ 
ment  Scrip  and  Stock  Certificate  Books  should  be  ex¬ 
amined.  The  auditor  should  also  ascertain  that  all  mort¬ 
gages,  or  bonds  issued  of  the  nature  of  a  mortgage,  are 
duly  recorded.  Having  satisfied  himself  as  regards  the 
share  capital,  he  may  then  turn  his  attention  to  the  Cash 
Book. 

5.  The  cash  book. — The  debit  or  income  side  should 
be  checked  with  the  most  independent  source  the  auditor 
can  find  available,  for  example,  the  Counterfoils  of  Re¬ 
ceipt  Books,  Collectors’  Books,  the  Counter  Cash  Book, 
etc.,  etc. 

The  charges  on  the  credit  side  of  the  Cash  Book 
should  be  checked  with  the  vouchers  for  their  payment. 

6.  Vouchers. — The  auditor  will  find  it  greatly  facili¬ 
tate  his  work  if  he  makes  it  a  rule  not  to  accept  any 
vouchers  or  other  papers  intended  for  his  inspection 
which  are  not  properly  arranged  beforehand.  It  some¬ 
times  happens,  that  on  the  auditor  asking  for  the  vouch¬ 
ers  for  the  cash  payments,  he  is  handed  a  bundle  of 
receipted  accounts,  and  on  attempting  to  check  them 
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with  the  Cash  Book  he  ascertains  that  many  are  missing. 
Much  time  is  in  consequence  lost  in  looking  for  these,  or 
in  obtaining  duplicates,  while  if  the  vouchers  were  pre¬ 
viously  arranged,  missing  ones  would  be  found,  or  fresh 
ones  obtained  before  the  commencement  of  the  audit. 

A  voucher,  to  be  acceptable  to  an  auditor,  should  not 
only  be  an  acknowledgment  of  money  paid,  but  there 
should  be  the  proper  authority  for  the  payment,  which 
is  usually  the  vote  of  the  directors.  Of  course  certain 
payments  must  be  at  the  discretion  of  the  cashier,  man¬ 
ager,  etc.,  as  for  instance  freight  charges,  duties,  etc.  A 
cheque  payable  to  order  and  endorsed  by  the  payee  is 
evidence  of  payment  to  him,  or  a  written  receipt  is  evi¬ 
dence  of  payment;  but  neither  of  these  should  suffice  an 
auditor  unless  he  has  seen  the  proper  record  of  the  au¬ 
thorization.  Auditors  should  place  their  initials  upon 
all  vouchers  and  papers  submitted  to  them.  This  will 
prevent  a  dishonest  man  from  using  them  again.  In 
large  companies  where  many  hundreds  of  vouchers  have 
to  be  checked,  a  rubber  stamp  with  the  word  “  audited  ” 
thereon  is  often  used.  The  auditor  should  satisfy  him¬ 
self  that  the  expenditure  has  been  charged  against  the 
proper  accounts.  The  balance,  as  shown  in  the  Cash 
Book,  should  be  checked  with  the  balance  in  the  Bank 
Pass  Book. 

7.  Reconciliation  Statement.— Where  these  do  not 
agree,  a  Reconciliation  Statement,  which  may  be  entered 
in  the  Cash  Book,  should  be  prepared  for  the  auditor. 
This  should  commence  with  the  balance  as  shown  in  the 
Cash  Book,  to  which  should  be  added  the  amounts  of  the 
cheques  outstanding.  From  the  total  thus  obtained 
should  be  deducted  the  amount  of  the  cheques  and  de¬ 
posits,  if  any,  paid  into  the  bank,  not  given  credit  for  in 
the  Pass  Book,  and  the  result  should  be  a  balance  iden¬ 
tical  with  that  shown  in  the  Pass  Book.  The  auditor 
should  ascertain  at  the  bank  if  the  book  shown  be  the 
actual  document. 

8.  Cash  in  Hand. — Under  the  heading  “  Cash  in 
Hand,”  should  be  stated  the  amount  of  the  balance  of 


62  shareholders’  and  directors’  manual. 

tli©  Petty  Cush.  Book  not  Recounted  for  by  any  expendi¬ 
ture,  and  which  should,  therefore,  he  in  possession 
of  the  cashier.  As  the  Auditor  seldom  commences  his 
duties  before  at  least  several  days  have  elapsed  after 
the  date  on  which  the  books  are  closed,  he  can  only  check 
the  correctness  of  this  balance  by  ascertaining  that  the 
cashier  has  in  hand  the  amount  unaccounted  for  by  him 
in  the  Petty  Cash  Book  at  some  subsequent  date. 

It  is  the  custom  in  many  offices  to  require  the  cashier 
to  pay  into  the  bank  on  the  day  on  which  the  books  are 
closed  the  balance  of  cash  in  his  hands.  This  not  only 
pioves  that  the  cashier  has  the  money  in  his  possession, 
but  also  spares  the  auditor  a  somewhat  disagreeable 
duty. 

When  a  company  has  been  formed  for  the  purpose 
of  acquiring  and  carrying  on  an  established  business, 
the  consideration  may  be  either  money,  shares  (fully  paid 
or  otherwise)  or  partly  money  and  partly  shares.  In 
any  case  the  consideration  can  only  be  entered  in  the 
Books  of  Accounts  as  if  it  were  paid  for  in  cash,  under 

some  appropriate  heading,  such  as  “Purchase  of  Busi¬ 
ness,”  etc. 

9.  Other  Boohs.  After  the  Cash  Book  has  been 
finished,  the  Day  Book  and  Journal  entries  should  be 
compared  and  verified.  Then  the  Ledger  entries  should 
be  carefully  checked  with  the  books  from  which  they  are 
brought. 

In  regard  to  the  liabilities  in  respect  of  purchases, 
the  posting  in  the  Ledger  should  be  checked  through  the 
subsidiary  books,  so  as  to  ascertain  that  the  balances 
representing  the  accounts  unpaid  at  the  date  at  which 
the  books  are  closed  are  all  brought  to  the  debit  side  of 
the  balance  sheet. 

10.  The  Balance  Sheet.— The  balance  sheet  is  the 
most  important  statement  laid  before  the  shareholders, 
as,  if  properly  drawn  up,  it  shows  the  exact  financial 
position  of  the  company. 
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On  one  side  are  placed  the  liabilities,  not  only  to  the 
creditors,  but  also  to  the  Partners  or  Shareholders  them¬ 
selves,  while  on  the  other  side  are  enumerated  the  assets 
and  the  property  of  the  company. 

Before  giving  his  certificate  to  the  correctness  of 
this  statement,  the  auditor  must  examine  in  detail,  each 
item  on  both  sides,  and  satisfy  himself  that  the  liabili¬ 
ties  have  not  been  understated,  nor  the  assets  over¬ 
estimated,  as,  without  intending  to  deceive  the  share¬ 
holders,  or  to  act  in  any  way  dishonestly,  it  is  quite  pos¬ 
sible  for  the  directors  and  officials  of  a  company  to  pre¬ 
sent  the  Balance  Sheet  in  a  more  favorable  light  than  is 
warranted  by  the  facts. 

The  liabilities  as  shown  in  a  company’s  Balance 
Sheet  may  be  classed  under  two  heads: 

(1)  Liabilities  to  the  Shareholders. 

(2)  Liabilities  to  the  Public. 

The  former  consists  of  the  capital  represented  by 
shares.  The  details  showing  the  particulars  of  the  capi¬ 
tal  should  be  clearly  stated,  and  when  it  is  divided  into 
more  than  one  class  of  shares  this  should  be  shown. 

Any  sums  paid  in  advance  of  calls  should  also  be 
stated. 

The  amount  representing  the  Shareholders’  Capital 
as  before  stated  requires  investigation.  The  capital  paid 
in  money  will,  of  course,  be  standing  at  the  credit  of  the 
Ledger  Account  posted  from  the  Cash  Book,  but  it  must 
not  be  taken  as  necessarily  correct  by  the  auditor  and 
passed  without  inquiry. 

Sums  due  on  mortgages  and  debentures,  if  any, 
should  be  kept  distinct  from  the  sums  due  to  ordinary 
creditors. 

Under  “  Sundry  Creditors,”  or  some  similar  heading, 
should  be  included  all  the  sums  due  to  those  creditors 
of  the  company  who  are  not  mortgagees  or  debenture 
holders,  and  who  do  not  hold  security  for  payment  of 
the  same. 
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The  auditor  should  then  inspect  the  securities  re¬ 
presenting  the  assets,  and  ascertain  that  they  are  in  the 
possession  of  the  company,  free  and  unencumbered  by 
mortgages  or  any  charges,  unless  their  being  so  is  clearly 
stated  in  the  audit. 

11.  Audit  should  be  thorough. — A  thorough  and  effi¬ 
cient  audit  should  embrace  an  examination  of  all  the 
transactions  of  a  company,  and  an  auditor  acting  on  this 
principle  would  ascertain  that  all  had  been  duly  entered 
and  discharged.  A  purchase  made,  a  sale  effected,  or  any 
matter  of  business  transacted,  and  once  entered  in  one 
of  the  subsidiary  books,  becomes  part  of  a  system  with 
which  it  is  so  incorporated,  that  it  cannot  be  omitted, 
overlooked  or  cancelled  without  so  disarranging  the 
organization  that  an  efficient  auditor  would  at  once 
detect  either  the  carelessness  or  the  fraud. 

12.  Position  of  Auditor  when  accounts  incorrect. — 

here  from  any  cause  an  auditor  cannot  certify  to 
the  accounts  he  has  audited,  and  differences  have  arisen 
between  the  directors  and  himself  which  he  has  been 
unable  to  remove,  his  best  plan  under  these  circum¬ 
stances  is  to  address  to  the  members  a  full  report  on  the 
accounts,  setting  forth  clearly  therein  the  points  at  issue 
between  the  directors  and  himself,  and  then  sign  the  ac¬ 
counts  as  auditor  in  the  usual  manner,  subject  to  this 
report. 

13.  Suggestion  of  better  methods. — An  auditor  should 
be  able  not  only  to  check  and  verify  the  accounts  placed 
before  him,  but  also,  if  he  finds  the  books  are  kept  in  a 
careless  manner  or  on  a  bad  system,  be  able  to  suggest 
a  better  method,  the  adoption  of  which  might  not  only 
save  expense,  but  also  ensure  greater  accuracy  in  record¬ 
ing  the  transactions  of  the  company.  In  his  anxiety  to 
do  his  duty  towards  the  shareholders,  the  auditor  should 
be  careful  not  to  interfere  in  the  management  of  the 
company  by  insisting  on  the  adoption  of  any  changes 
in  the  system  of  bookkeeping,  the  running  of  the  office, 
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or  in  any  other  matter.  He  should  endeavour  to  intro¬ 
duce  his  reforms  by  friendly  suggestions,  and  by  putting 
them  forward  gradually.  The  principal  duty  of  the 
auditor  is  to  ascertain  that  the  accounts,  as  presented  to 
the  shareholders,  show  accurately  the  state  of  the  com¬ 
pany’s  affairs,  and  by  performing  this  duty  conscienti¬ 
ously  and  efficiently,  he  can  best  serve  the  interests  of 
the  shareholders  whose  servant  he  is. 

9.  Method  of  Drafting,  Signing  and  Sealing  Corpo¬ 
rate  Deed  or  Contract. 

A  deed  or  contract  of  a  corporation  should  be  drawn 
so  that  the  name  of  the  corporation  appears  in  the  body 
of  the  instrument,  and  not  the  name  of  the  officer  or 
agent  who  signs,  seals  or  acknowledges  it.  The  name  of 
the  corporation  should  be  signed  to  the  instrument,  and 
then  should  follow  the  word  “  by  ”  and  the  name  of  the 
officer  or  person  who  makes  the  signature. 

10.  Necessity  of  Seal. 

The  old  idea  of  the  necessity  of  evidencing  every 
appointment  of  a  servant  or  agent,  or  every  contract  into 
which  a  company  enters  by  instrument  under  seal,  has 
long  been  departed  from,  and  the  departure  is  recognized 
and  ratified  by  law  in  all  cases  where  the  inconvenience 
of  so  doing  amounts  to  a  practical  necessity.  Indeed,  so 
far  from  requiring  every  such  appointment,  authority,  or 
contract  to  be  under  seal  at  the  present  day,  the  rule  is, 
that  in  a  large  number  of  cases  such  appointments  are 
made  without  any  writing  at  all.  This  does  not  apply 
however  to  municipal  corporations. 

11.  Seal. 

The  Courts  will  hold  any  device  or  form  to  be  the 
corporate  seal  if  there  was  an  intent  to  bind  the  corpora¬ 
tion  and  a  seal  of  some  kind  was  used. 

It  is  no  longer  necessary  that  the  impression  of  a 
corporal e  seal  shall  be  made  upon  wax  or  other  adhesive 
substance — an  impression  upon  the  paper  itself  being 
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held  sufficient.  It  is  not  necessary  that  express  authority, 
or  authority  under  seal,  be  given  to  an  officer  or  agent  to 
affix  the  corporate  seal  to  an  instrument;  such  powers 
may  be  inferred  from  the  general  powers  of  the  officer  or 

agent,  the  usual  course  of  business  and  similar  circum¬ 
stances. 

The  mere  affixing  of  the  corporate  seal  is  of  itself 
sufficient  execution  of  a  contract  or  deed,  when  properly 
affixed  by  a  person  duly  authorized,  and  no  signature  at 
all  need  be  made  or  used,  but  such  signature  is  always 
advisable. 

If  an  instrument  or  contract  appears  to  be  signed  by 
the  proper  officer  and  the  corporate  seal  appears  to  be 
affixed,  the  courts  will  presume  that  the  seal  is  the  cor¬ 
porate  seal  and  was  affixed  by  proper  authority,  when 
proof  is  given  that  the  officer  signed  and  sealed  the  in¬ 
strument;  but  this  presumption  may  be  overthrown  by 
proof  that  the  seal  was  affixed  without  proper  authority. 
The  corporation,  by  ratification  and  otherwise,  may  easily 
cure  a  defect  as  to  the  sealing.  A  defect  in  the  acknow¬ 
ledgment  or  attestation  is  overlooked  by  the  courts  if 
there  is  sufficient  to  indicate  the  intent  to  acknowledge. 

12.  Corporate  Instruments  Made  in  the  Name  of 
an  Officer,  or  Agent  Instead  of  in  the  Name  of 
the  Corporation  may  be  Enforced  by  or  Against 
the  Corporation. 

This  is  now  the  well  established  rule. 
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1.  Definition  of  Capital  Stock  ;  of  Corporator,  Sub¬ 
scriber,  Shareholder  and  Stockholder  ;  of  Share 
of  Stock  ;  of  Debenture. 

Capital  Stock  is  the  sura  fixed  by  the  charter  or  in¬ 
strument  of  incorporation  as  the  amount  paid  in,  or  to  be 
paid  in,  by  the  stockholders  for  the  prosecution  of  the 
business  of  the  corporation  and  for  the  benefit  of  cor¬ 
porate  creditors. 

A  Corporator  is  one  of  those  to  whom  a  charter  is 
granted,  or  of  those  who  file  a  certificate  of  incorporation 
undei  a  general  incorporating  statute.  A  Subscriber  is 
one  m  ho  has  agreed  to1  take  stock  from  the  corporation 
on  the  oiiginal  issue  of  such  stock.  A  Shareholder  in 
this  country  means  the  same  thing  as  a  stockholder,  and 
the  terms  are  used  interchangeably  to  indicate  one  who 
owns  stock  in  a  corporation  and  has  been  accepted  as  a 
stockholder  by  the  corporation. 

A  Share  of  stock  may  be  defined  as  a  right  which  its 
owner  has  in  the  management,  profits  and  ultimate 
assets  of  the  corporation.  It  is  said  that  “the  right 
which  a  shareholder  in  a  corporation  has,  by  reason  of 
his  ownership  of  shares,  is  a  right  to  meet  at  stockhold¬ 
ers’  meetings,  to  require  that  the  corporate  property 
shall  not  be  diverted  from  the  original  purpose,  to  par¬ 
ticipate  according  to  the  amount  of  his  stock  in  the 
surplus  profits  of  the  corporation  on  a  division,  and 
ultimately  on  its  dissolution,  in  the  assets  remaining 
after  payment  of  debts.” 

A  Debenture  is  a  written  acknowledgment  of  debt 
and  is  generally  made  by  an  issue  of  a  certain  number 
of  Bonds  for  fixed  amounts,  such  as  $100,  $500,  $1,000; 

B  is  payable  at  the  end  of  a  fixed  term,  and  has  attached 
to  it  a  number  of  coupons  for  the  payment  of  the  inter¬ 
est.  The  debentures  are  generally  secured  by  a  mort¬ 
gage  or  pledge  of  a  certain  portion  or  all  of  the  assets  of 
the  company,  the  mortgage  being  made  to  Trustees  and 
containing  provisions  for  the  collection  of  the  debt  and 
protection  of  the  debenture  holders  in  case  default  is 
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made  by  the  corporation  in  the  payment  of  the  deben¬ 
ture  or  of  the  interest  thereon. 

The  Debentures  are  payable  to  bearer,  but  provision 
is  generally  made  for  registration,  whereby  the  negotia¬ 
bility  of  the  debenture  may  be  restricted  at  the  wish  of 
the  holder  thereof. 

2.  Price  of  Shares  (a). 

Whether  a  company’s  shares  are  being  sold  at  par, 
that  is  the  full  value,  at  a  premium,  or  at  a  discount, 
they  are  always  at  par  in  the  company’s  books,  and  on 
the  par  value  the  dividend  is  paid.  The  first  issue  of 
shares  at  the  inception  of  a  company,  except  possibly 
a  mining  company,  will  always  be  at  par;  subsequent 
issues  may  be  offered  at  a  premium  if  the  old  stock  is 
above  par  in  the  market.  After  the  stock  authorized  by 
the  charter  has  been  taken  by  subscribers,  a  company’s 
shares  are  no  longer  within  its  own  control.  It  has  none 
to  sell,  and  their  real  value  will  be  the  investing  public’s 
estimation  of  them,  based  upon  the  efficiency  of  the  com¬ 
pany’s  management,  the  past  earnings,  and  an  esti¬ 
mate  of  its  powers  in  that  direction  in  the  future.  If 
you  desire  to  buy  stock  in  a  company  whose  shares  have 
all  been  taken  up,  you  must  find  some  holder  willing  to 
sell,  either  by  your  own  seeking  or  the  employment  of  a 
stock  broker.  What  you  pay  for  your  shares  is  a  private 
bargain  between  yourself  and  the  holder,  with  which 
the  company  cannot  interfere.  If  the  company  whose 
shares  you  buy  is  a  large  and  important  concern,  like 
a  loan  company  or  a  bank,  the  stock  will  be  quoted  oni 
the  Stock  Exchange,  and  you  will  be  guided  in  your 
purchase  by  the  latest  quotations. 

3.  Classes  of  Stock. 

The  capital  stock  of  a  corporation  may  be  either 
common  or  preferred.  By  Common  Stock  is  meant  that 
stock  which  entitles  the  owners  of  it  to  a  pro  rata  divi¬ 
sion  of  profits,  if  any  there  be;  one  shareholder  or  class 
of  shareholders  having  no  advantage,  priority  or  prefer¬ 
ence  over  any  other  shareholder  or  class  of  shareholders 

(a)  Johnson's  Joint  Stock  Company  Book-keeping. 
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in  the  division.  By  Preferred  Stock  is  meant  stock 
which  entitles  its  owners  to  dividends  out  of  the  net 
profits  before  or  in  preference  to  the  holders  of  the  com¬ 
mon  stock.  Common  Stock  entitles  the  owner  to  a  pro 
rata  share  of  dividends  equally  with  all  other  holders 
of  the  stock  except  preferred  stockholders;  while  Pre¬ 
ferred  Stock  entitles  the  owner  to  a  priority  in  divi¬ 
dends. 


By  Deferred  Stock  or  bonds  is  meant  Stock  or 
Bonds,  the  payment  of  dividends  or  interest  upon  which 
is  expressly  postponed  until  some  other  class  of  share¬ 
holders  are  paid  a  dividend,  or  until  some  certain  obliga¬ 
tion  or  liability  of  the  corporation  is  satisfied. 

By  0\  er -issued  or  Spurious  Stock  is  meant  stock 
issued  in  excess  of  the  full  amount  of  capital  stock 
authorized  by  the  charter  of  the  corporation.  Such 
stock  is  void  even  though  issued  in  good  faith. 

_  By  Watered  or  Fictitious  Stock,  is  meant  stock 
which  is  issued  as  fully  paid  up,  when,  in  fact,  the  whole 
amount  of  the  par  value  thereof  has  not  been  paid  in. 
f  any  amount  less  than  the  whole  face  value  of  the 
stock  has  not  been  paid,  and  the  stock  has  been  issued 

a>S  P.aid’  then  tlie  stock  is  watered  to  the  extent  of 
the  deficit.  Watered  stock  is,  accordingly,  stock  which 
purports  to  represent,  but  does  not  represent,  in  good 
aith,  money  paid  in  to  the  treasury  of  the  company,  or 
money’s  worth  actually  contributed  to  the  working 
capital  of  the  concern.  The  issue  of  such  stock  may  bS 
lawful,  but  it  is  generally  in  fraud  of  the  rights  of  some 
interested  party,  as  e.g.  creditors  of  the  corporation, 
certain  shareholders  or  classes  of  shareholders  or  the 
public. 


4-  Methods  of  Issuing  Watered  or  Fictitious 

Stock. 

There  are  three  different  ways  in  which  watered 
stock  may  be  and  is  issued. 

First.  By  discount  in  cash.  Second:  By  takingr 
property  at  an  overvaluation.  Third:  By  means  of  an 
invalid  stock  dividend. 
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An  issue  of  paid-up  stock  for  cash,  upon  payment  of 
only  part  of  the  par  value  of  the  stock,  is  not  often 
made,  inasmuch  as  the  real  nature  of  the  transaction  is 
readily  discovered  and  easily  remedied. 

A  second  method  of  issuing  stock  as  paid  up  when 
it  is  not  actually  paid  up,  is  by  its  issue  for  property 
taken  at  an  overvaluation.  This  method  is  the  most 
frequently  employed,  the  most  difficult  to  prove,  and  the 
least  easy  to  remedy. 

The  third  method  of  issuing  fictitiously  paid-up 
stock  is  by  a  wrongful  use  of  the  power  to  issue  stock 
dividends.  It  seems  to  be  generally  conceded  that  if  the 
capital  stock  and  the  actual  property  of  the  corporation 
is  not  permanently  increased  to  the  extent  of  the  par 
value  of  the  stock  distributed  as  a  dividend,  then  that 
the  issue  of  stock  by  such  dividend  is  irregular,  and 
under  certain  circumstances  fraudulent. 

1.  There  are  various  opinions  as  to  the  character 
of  stock  issued  as  paid  up,  when  in  fact  it  has  not  been 
paid  for.  The  customary  expression  is  that  such  an 
issue  is  a  fraud  upon  the  law  and  the  stockholders;  or 
that  it  is  against  public  policy;  or  is  a  fraud  on  subse¬ 
quent  purchasers  of  the  stock  so  issued.  Other  cases, 
and  cases  of  high  authority,  hold  that  an  issue  of  stock 
as  full-paid  up  stock  under  an  agreement  that  the  full 
par  value  shall  not  be  paid,  is  not  necessarily  a  fraudu¬ 
lent  transaction,  but  that  under  an  Act  such  as  The 
Ontario  Companies’  Act,  the  person  taking  the  stock  is 
liable  on  it  for  the  full  amount  both  to  the  company 
and  its  creditors,  notwithstanding  the  agreement  that  it 
is  to  be  considered  fully  paid  up. 

2.  Is  fictitious  paid-up  stock  void?  Is  stock  void 

when  fictitiously  issued  as  paid  up  ?  It  is  settled  that 
it  is  not;  and  it  may  be  stated,  as  a  well-established  rule, 
that  stock  issued  as  paid  up,  when  it  has  not  been  fully 
and  fairly  paid  up,  is  not  absolutely  void,  unless  it  is 
declared  to  be  void  by  constitutional  or  statutory  pro¬ 
visions,  but  may  involve  the  parties  concerned  in  serious 
liabilities.  .  ,  ,  .  .  •  ~j 
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3.  The  Dominion  Act  declares  that  “  No  by-law  for 

the  allotment  or  sale  of  stock  at  any  greater  discount 
or  at  any  less  premium  than  what  has  been  previously 
authorized  at  a  general  meeting  *  *  shall  be  valid 

or  acted  upon  until  the  same  has  been  confirmed  at  a 
general  meeting.”  This  provision  is  now  omitted  from 
the  Ontario  Companies’  Act,  while  the  Quebec  Act  ex¬ 
pressly  forbids  “  the  practice,  commonly  known  as  water¬ 
ing  of  stock,”  and  provides  “  that  all  stock  so  issued 
shall  be  null  and  void.”  It  further  recites  that  “Every 
form  and  manner  of  fictitious  capitalization  of  stock  in 
any  J oint  Stock  Company,  or  the  issuing  of  stock  which 
is  not  represented  by  a  legitimate  and  necessary  expen¬ 
diture  in  the  interest  of  such  company,  and  not  repre¬ 
sented  by  an  amount  in  cash  paid  into  the  treasury  of 
the  company,  which  has  been  expended  for  the  promo¬ 
tion  of  the  objects  of  the  company,  is  prohibited,  and 
all  such  stock  shall  be  null  and  void.” 

4.  Stockholders,  being  such  when  an  issue  of  paid- 
up  stock  is  improperly  made,  and  not  assenting  to  or 
acquiescing  in  it,  may  bring  suit  in  a  court  of  equity  to 
annul  and  set  aside  the  whole  transaction.  The  dissent¬ 
ing  stockholders’  rights  and  remedies  herein,  in  their 
scope  and  details,  are  similar  to  the  rights  and  remedies 
of  stockholders  in  other  cases  of  ultra  vires  acts  or  fraud 
to  the  injury  of  the  company. 

5.  Certificate  of  Shares. 

A  certificate  of  shares  is  from  one  point  of  view  a 
mere  muniment  of  title,  like  a  title  deed.  It  is  not  the 
share  itself,  but  evidence  of  the  ownership  of  the  share; 
that  is  to  say,  it  is  a  written  acknowledgment  by  the 
corporation  of  the  interest  of  the  shareholder  in  the  cor¬ 
porate  property  and  franchise;  it  operates  to  transfer 
nothing  from  the  corporation  to  the  shareholder,  but 
meieh  affords  to  the  latter  evidence  of  his  rights.  It 
should  be  clearly  apprehended  that  the  certificate  is  not 
the  share,  but  merely  written  evidence  of  the  ownership 
of  shares.  Accordingly,  it  follows  that  shares  have  no 
‘  ear-marks”— that  one  share  cannot  be  distinguished 
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from  another  share — but  that  it  is  only  the  certificates 
which  are  distinguishable  one  from  the  other  by  their 
numbers  and  in  other  ways.  The  certificate,  therefore, 
has  value  in  itself  only  as  evidence,  and,  apart  from  the 
shares  which  it  represents,  it  is  utterly  worthless.  And 
even  as  evidence  it  is  not  in  every  case  essential;  it  is 
merely  a  convenient  voucher,  which  the  shareholder 
should  be  entitled  to  receive  if  he  asks  for  it.  One  ele¬ 
ment  of  its  value  to  the  shareholder  is  that  it  is  primct 
facie  evidence  of  his  title. 

The  right  of  every  shareholder  to  demand  and  re¬ 
ceive  from  the  company  a  certificate  is  generally  con¬ 
ceded.  When  certificates  are  executed  by  a  part  only 
of  the  officers  required  by  law  to  sign  them,  they  may 
be  void.  But  a  certificate  issued  to  an  officer  of  the  cor¬ 
poration  who  is  a  shareholder,  although,  the  certificate 
is  signed  by  that  officer,  is  valid.  It  is  not,  however, 
essential  to  the  existence  of  the  corporation  that  cer¬ 
tificates  of  stock  shall  be  issued.  Without  a  certificate 
the  shareholder  has  a  complete  power  to  transfer  his 
stock,  to  receive  dividends,  and  to  vote,  and  he  is  indi¬ 
vidually  liable  as  a  stockholder. 

A  certificate  of  stock  may  be  the  subject  of  a  legacy, 
a  contract  of  sale,  a  pledge,  or  a  gift.  In. New  York 
making  out  and  mailing  the  certificates  has  been  held 
to  constitute  a  due  issuing  thereof.  And  in  Maryland, 
the  stub  of  a  book  from  which  certificates  have  been 
detached  is  evidence  of  their  regular  issue. 

6.  Company  Should  Require  a  Surrender  of  the 
Outstanding  Certificate. 

If  a  company  permits  a  registry  of  a  transfer  of 
stock,  and  issues  new  certificates  to  the  transferor 
*  without  requiring  a  surrender  of  the  old  certificate,  it 
assumes  a  dangerous  position,  and  one  which  it  is  not 
obliged  to  assume.  If  the  certificate  which  is  not 
delivered  up  is  in  the  hands  of  a  bona  ficle  purchaser  for 
value  without  notice,  he  may  hold  the  corporation  liable 
for  allowing  a  registry  of  transfer  to  another  without 
requiring  a  delivery  of  the  certificates.  It  is  negligence 
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and  a  breach  of  duty  on  the  part  of  the  company  to 
allow  a  registry  without  a  surrender  of  the  old  cer¬ 
tificate.  It  generally  refuses  to  do  so,  as  is  its  duty, 
and  is  sustained  by  the  law  in  its  refusal.  There  are 
occasions,  however,  where  the  law  compels  the  company 
to  register  the  transfer  without  a  surrender  of  the  old 
certificate.  When  so  compelled,  the  company  cannot  be 
held  liable  by  the  purchaser  of  the  outstanding  cer¬ 
tificate,  but  he  must  seek  his  remedy  against  others. 
Such  compulsory  registry,  excusing  the  company,  may 
exist  in  cases  of  alleged  loss  of  the  old  certificate,  a 
decree  of  a  court  compelling  the  registry,  and,  under  the 
latter,  an  attachment  or  execution  against  the  stock. 

7.  Alleged  Loss  of  the  Old  Certificate. 

According  to  the  rule  of  nearly  all  the  States  a  cor¬ 
poration  is  not  obliged  to  issue  a  new  certificate  of  stock 
to  the  owner  of  an  old  one,  which  he  alleges  he  has  lost, 
unless  such  person  gives  to  the  corporation  a  sufficient 
bond  of  indemnity  to  protect  it  against  liability  in  case  it 
turns  out  that  the  old  certificate  was  not  lost,  but  was 
sold  and  passed  into  bona  fide  hands. 

8.  Allotment  of  Stock. 

A  common  method  (and,  indeed,  the  almost  uni¬ 
versal  method  in  this  country)  of  “  taking  shares  ”  is  by 
subscription  of  the  company’s  stock-book  or  memo¬ 
randum  of  agreement,  which  will  bind  the  persons  sub¬ 
scribing,  to  take  from  the  company  as  many  shares  as 
they  have  subscribed  for,  whether  or  not  the  shares  are 
actually  allotted  to  them. 

Another  method  is  by  letter  of  application  for  so 
many  shares,  which,  however,  must  be  accepted  before 
the  applicant  is  bound.  And  this  acceptance  is  not 
complete  by  the  mere  entry  of  the  applicant’s  name  in 
the  share-book  as  the  owner  of  a  certain  number  of 
shares,  but  the  acceptance  must  be  communicated  to  the 
applicant,  in  order  to  create  a  contract  binding  on  him. 
The  question  is  determined  on  the  well-established  prin¬ 
ciples  which  govern  ordinary  contracts. 
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9.  Methods  of  Issuing  Stock. 

There  are  in  general  three  methods  of  issuing  stock. 
It  may  he  issued,  first,  by  means  of  subscriptions,  pay¬ 
able  in  cash,  the  subscription  being  made  in  writing,  or 
by  acts  equivalent  thereto.  Second,  the  issue  may  be 
by  means  of  subscriptions,  payable  in'  labor,  property, 
or  both.  Third,  the  issue  may  be  by  a  stock  dividend. 

First  method:  Issue  by  money  subscription.  An 
issue  of  stock  by  means  of  a  subscription,  payable  in 
cash,  is  the  most  honest  and  safe  method  of  issuing 
stock.  In  the  absence  of  any  agreement  to  the  contrary, 
an  ordinary  subscription  for  stock  is  deemed  a  cash  sub¬ 
scription,  and  payment  in  money  may  be  enforced.  The 
subscription  contract  is  generally  made  by  a  writing 
duly  signed  by  the  subscriber. 

Second  method:  Issue  for  property,  labor  or  con¬ 
struction  work.  The  issue  of  stock  for  labor,  property, 
contract  work,  or  any  valuable  consideration  other  than 
money,  has  given  rise  to  much  controversy  and  litiga¬ 
tion.  In  England  a  long  line  of  decisions,  under  the 
Companies’  Acts,  lias  established  the  principle  that  stock 
need  not  necessarily  be  paid  for  in  cash,  but  that  it  may 
be  paid  for  in  money's  wTorth.  If  the  property  is  taken 
at  a  valuation  made  without  fraud,  the  payment  is  as 
effectual  and  valid  as  though  made  in  cash  to  the  same 
amount. 

Performance  of  contract  of  payment  in  property. 
Subscriptions  payable  in  property  are  not  subject  to 
calls,  and  a  demand  for  the  property  must  be  made  by 
the  corporation.  Upon  failure  of  the  subscriber  to  fur¬ 
nish  the  property,  or  upon  insolvency  of  the  corporation, 
such  subscriptions  become  payable  in  cash.  A  payment 
of  part  of  the  subscription  in  cash  does  not  waive  the 
right  of  the  subscriber  to  pay  the  balance  in  property. 
The  stock  may  be  issued  to  a  contractor  before  his  work 
in  payment  therefor  has  been  completed.  All  the  pro¬ 
visions  of  the  law  must  be  strictly  complied  with. 

Third  method  of  issue:  By  stock  dividend.  The 
third  method  of  issuing  stock  is  by  a  stock  dividend.  It 
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is  allowable  when  an  amount  of  cash  or  property  equal 
to  the  amount  of  the  par  value  of  the  stock  so  divided 
is  added  permanently  to  the  capital  stock  of  the  cor¬ 
poration.  A  stock  dividend  can  be  made  only  when  the 
whole  of  the  capital  stock  has  not  been  issued,  or  when 
it  may  be  increased.  The  company  can  never  increase 
the  capital  stock  beyond  the  amount  limited  by  legis¬ 
late  e  enactment.  In  England  it  has  been  a  question  of 
doubt  wrh ether  stockholders  can  be  compelled  to  accept 
a  dividend  of  stock. 

10.  Preferential  Stock. 

The  various  Joint  Stock  Acts  give  companies  powrer 
to  issue  preferential  stock,  and  the  following  case  arose 
under  cap.  150,  E.  S.  O.  1877. 

The  defendants,  a  company  incorporated  under  the 
Ontario  Joint  Stock  Companies’ Letters  Patent  Act,  R. 
S.  O.  (1877),  c.  150,  a  si  amended  by  41  Viet.  e.  8,  s.  16, 
with  a  capital  stock  of  $300,000,  in  shares  of  $1,000  each’ 
acting  under  section  l*a  of  the  Act,  "which  authorized 
the  issue  of  any  part  of  the  capital  stock  as  preference 
shares,  passed  a  by-law  in  1877  for  the  issue  of  $75,000 
as  such  preference  shares,  which  were  to  have  prefer¬ 
ence  and  priority  as  respects  dividends  and  otherwise  as 
therein  declared,  namely:  1.  “  The  company  guarantees 
eight  per  cent,  yearly  to  the  extent  of  the  preference 
stock,  up  to  the  year  1880,  and  over  that  amount  (eight 
per  cent.)  the  net  dividends  will  be  divided  among  all 
the  shareholders  pro  rata.”  2.  “Should  the  holders  of 
preference  bonds  so  desire,  the  company  binds  itself  to 
take  the  stock  back  during  the  year  1880,  at  par,  with 
interest  at  eight  per  cent,  per  annum,  on  receiving  six 
months’  notice  in  writing,  etc.”  The  plaintiff  subscribed 
for.  and  was  allotted  five  shares,  amounting  to  $5,000, 
which  he  paid  up;  but,  contending  that  the  by-law  was 
idtm  vires  by  reason  of  the  above  conditions,  and  the 
issue  of  shares  therefore  void,  brought  an  action  to  re¬ 
cover  back  the  money  paid  therefor Held,  that  the 
hist  condition  of  the  by-law  was  not  ultra  vires,  as  its 
proper  construction  was,  not  that  the  interest  was  to  be 


STOCK,  CALLS,  ETC. 


77 


paid  at  all  events,  and  so  possibly  out  of  capital,  but 
only  if  there  were  profits  out  of  which  it  could  be  paid; 
but  that  the  second  condition  was  ultra  vires  for  that 
the  Act  neither  expressly  nor  impliedly  authorized  the 
company  to  accept  a  surrender  or  cancel  the  shares, 
repaying  the  amount  thereof: — Held,  however,  that  the 
plaintiff  could  not  recover,  for,  notwithstanding  one  or 
both  of  the  conditions  were  invalid,  the  shares  them¬ 
selves  were  valid,  there  being  authority  to  issue  prefer¬ 
ence  shares,  and  the  plaintiff  having  subscribed  for 
preference  shares,  and  having  got  them,  he  became  a 
shareholder  of  the  company  (a). 

11.  When  Shares  are  not  Paid  in  Cash. 

By  section  27  of  the  Dominion  Act  it  is  provided  that 
all  shares  shall  be  held  to  be  payable  in  cash,  “  unless 
otherwise  determined  by  a  contract  duly  made  in 
writing,  and  filed  with  the  Secretary  of  State  at  or  before 
the  issue  of  such,  shares.”  The  Ontario  Companies’  Act 
also  requires  that  where  shares  have  been  paid  for  by 
transfer  of  property,  evidence  of  the  said  transfer  must 
be  furnished  the  Provincial  Secretary.  These  provisions 
have  the  effect  of  closing  one  avenue  to  fraud  on  the  part 
of  promoters  and  directors  of  companies  incorporated 
thereunder.  Under  the  former  section,  it  is  no  longer 
permissible  to  accept  shares  in  a  company  in  order  to  get 
rid  of  a  property  acquired  for  the  purpose  of  making  a 
large  profit  at  the  expense  of  the  company,  or  in  order 
to  secure  the  custom  of  the  company,  on  the  understand¬ 
ing  that  they  are  to  be  paid  for  in  goods  as  wanted.  At 
least  it  is  only  permissible  to  do  so  by  a  regular  formal 
contract  registered  with  the  Secretary  of  State,  in  order 
that  any  one  who  may  be  interested  may  inquire  into  the 
nature  and  terms  of  such  contract,  and  govern  them¬ 
selves  accordingly.  The  object  of  the  provision  broadly 
stated  is,  to  avoid  bogus  allotments,  or,  to  speak  more 
accurately,  to  put  it  out  of  the  power  of  persons  accept¬ 
ing  such  allotments  to  avoid  liability  by  pleading  an 

(a)  Long  against  Guslph  Lumber  Co.,  31  C.  P.  129,  C.  P.  D. 
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agreement  between  themselves  and  the  directors,  that 
the  shares  so  allotted  were  to  be  paid  for  otherwise  than 
in  cash.  On  the  other  hand,  it  would  necessarily  be  con¬ 
sidered  too  great  a  restriction  of  the  company’s  actions 
and  transactions  to  prohibit  that  which  might  be  for  the 
benefit  of  all  concerned,  and  to  take  away  from  it  the 
right  which  exists  between  individuals  of  making  any 
agreement  consistent  with  public  policy  and  good 
morals.  Thus,  it  might  be  for  the  interest  of  all  parties 
that  shares  should  be  allotted  to  an  individual  or  a  firm 
in  consideration  that  they  should  be  paid  for  in  a  certain 
manufacturing  material,  for  instance,  at  a  certain  rate, 
to  be  delivered  from  time  to  time  as  required  by  the 
company. 

This  was  the  agreement  in  several  cases  recently 
reported,  and  which,  though  regarded  as  perfectly  right 
and  proper  as  between  the  company  and  the  parties,  was 
held  not  to  relieve  the  latter  on  a  winding-up  from 
liability  in  cash  to  the  creditors  for  the  total  amount 
unpaid  on  their  shares. 

12.  Paid-up  Shares. 

But  where  no  consideration  passes  to  the  company, 
and  the  shares  allotted  purport  to  be  paid-up  shares, 
there  is  of  course  nothing  to  set  off,  and  there  being  no 
contract  registered,  the  allottee  will  be  held  liable  on 
them.  Thus,  in  a  certain  case  (a),  two  persons  in  July, 
1866,  signed  the  memorandum  of  association  for  one 
share  each  at  the  request  of  the  promoter,  and  on  the 
understanding  that  they  should  not  be  called  upon  to 
pay  anything  in  respect  of  them;  and  in  1867,  when  they 
were  asked  to  pay  calls,  they  requested  the  directors  to 
cancel  the  shares,  and  the  directors  did  so.  The  direc¬ 
tors  had  power  under  the  articles  to  cancel  shares  on 
non-payment  of  calls.  Several  years  afterwards,  the  com¬ 
pany  being  ordered  to  be  wound  up,  the  parties  and  their 
executors  (one  of  them  being  dead)  were  placed  on  the 
list  of  contributories  by  the  liquidator,  and  on  a  contesta¬ 
tion,  the  action  of  the  liquidator  was  maintained. 

(a)  Esparto  Trading  Co.,  28  W.  II.  146. 


STOCK,  CALLS,  ETC. 


79 


And  in  the  United  States  it  has  been  held  that  the 
officers  of  a  corporation  are  chargeable  with  fraud  if  they 
receive,  in  payment  of  stock,  property  at  a  valuation 
known  to  be  in  excess  of  its  real  value,  and  in  considera¬ 
tion  thereof  issue  paid-up  certificates  of  stock.  But  if 
the  shares  are  transferred,  and  the  transferee  knows 
nothing  of  the  circumstances,  the  certificate  of  the  com¬ 
pany  that  they  are  paid-up  shares  will  carry  him  free. 
Thus,  under  a  contract  not  registered,  shares  in  the  com¬ 
pany  were  allotted  to  the  person  with  whom  the  company 
made  the  contract,  and  were  duly  registered  by  the 
company  as  such.  The  shares  were  subsequently  trans¬ 
ferred  for  value  as  fully  paid-up  shares  to  a  person  who 
had  no  notice  of  any  irregularity  in  their  issue.  On  the 
winding  up  of  the  company,  held,  that  the  company  was 
estopped  from  denying  that  the  shares  were  fully  paid 
up,  and  that  the  official  liquidator  could  not  have  the 
transferee  put  upon  the  list  of  contributories  as  a  holder 
of  shares  not  fully  paid  up. 

And  in  McCracken  against  McIntyre,  decided  in  the 
Supreme  Court  of  Canada  (a),  the  result  was  the  same. 
In  that  case  certain  shares  in  a  company  incorporated  by 
letters  patent  issued  under  27  &  28  Yict.  c.  23,  were 
allotted,  by  a  resolution  passed  at  a  special  general 
meeting  of  the  shareholders,  to  themselves  in  proportion 
to  the  number  of  shares  held  by  them  at  that  time,  at 
forty  per  cent,  discount,  deducted  from  their  nominal 
value,  and  scrip  issued  for  them  as  fully  paid  up.  G., 
under  this  arrangement,  was  allotted  nine  shares,  which 
were  subsequently  assigned  to  the  appellant  for  value  as 
fully  paid  up.  Appellant  enquired  of  the  secretary  of 
the  company,  who  also  informed  him  that  they  were  fully 
paid-up  shares,  and  he  accepted  them  in  good  faith  as 
such,  and  about  a  year  afterwards  became  a  director  in 
the  company.  The  shares  appeared  as  fully  paid  up  on 
the  certificates  of  transfer,  whilst  on  each  counterfoil  in 
the  share  book  the  amount  mentioned  was, — shares, 
“2 — $300,  $600.”  Held,  reversing  the  judgment  of  the 

(a)  1  Supreme  Court  of  Canada,  479. 
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Court  of  Appeal  for  Ontario,  that  a  person  purchasing 
shares  in  good  faith,  without  notice,  from  an  original 
shareholder  as  shares  fully  paid  up,  is  not  liable  to  an 
execution  creditor  of  the  company,  whose  execution  has 
been  returned  nulla  bona  for  the  amount  unpaid  on  the 
shares.  But  in  Crickmen's  case  (a),  held,  that  if  the 
transferee  take  the  shares  with  notice  of  the  facts,  he  is 
liable;  but  if  he  take  them  for  value  in  the  ordinary 
course  of  business,  the  burden  of  proving  that  he  had 
notice  will  be  on  the  person  urging  it  against  him. 

13.  Right  of  Transfer  of  Shares. 

The  right  of  transferring  one’s  share  and  member¬ 
ship,  or  any  portion  thereof,  to  another,  at  will,  is  of  the 
essence  of  an  incorporated  company  as  distinguished 
from  an  ordinary  partnership.  But  this  “  freedom  of 
transfer”  being  open  to  abuse  has,  for  the  protection  of 
the  public  and  the  avoidance  of  fraud,  invariably  been 
placed  under  special  restrictions,  either  by  law  or  by  the 
regulations  of  the  company,  or  both.  The  Imperial  Act, 
1862,  leaves  the  matter  entirely  in  the  hands  of  the  com¬ 
pany,  merely  saying,  that  the  shares  may  be  transferred 
“in  manner  provided  by  the  regulations  of  the  com¬ 
pany.”  The  words  “  in  manner,”  however,  may  be  pre¬ 
sumed  to  refer  to  the  form  of  transfer.  But  whatever  it 
be,  a  form  of  some  kind  or  other  is  recommended  to  be 
signed  by  the  parties,  particularly  by  the  purchaser. 

14.  Precautions  Respecting  Transfer  of  Shares,  Etc. 

In  considering  a  question  of  transfer,  it  is  in  all 
cases  important  to  notice  whether  the  contract  refers  to 
paid-up  shares  (on  which  no  liability  remains),  or  to 
shares  respecting  which  the  holder  is  still  liable  in  whole 
or  in  part.  For,  while  the  transfer  of  paid-up  shares  is 
comparatively  unfettered,  it  is  not  only  the  right,  but 
the  duty,  of  the  directors  to  refuse  registration  of  a 
transfer  of  unpaid  shares,  where  the  proposed  transferee 
is  a  person  of  no  apparent  means,  and  the  transfer  is 

(a)  L.  R.  10  Ch.  614. 
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presumably  made  for  the  purpose  of  avoiding  liability. 
For  this  purpose  then  every  application  to  register  a 
transfer  of  shares  should  be  brought  before  a  regular 
meeting  of  the  Board  of  Directors,  and  granted  or 
lefused  by  the  majority  in  the  ordinary  manner,  on 
evidence  of  the  fitness  of  the  person  proposed  as  trans¬ 
feree  to  be  substituted  in  the  place  of  the  holder  for  the 
shares  mentioned. 

It  is  evident,  moreover,  that  the  majority,  or  whoever 
they  are,  who  undertake  the  responsibility  of  consenting 
to  the  transfer,  may  be  deceived  by  the  parties  asking 
for  the  registration;  and,  with  the  best  intention  in  the 
world,  may  order  the  registration  of  a  transfer  to  a 
totally  irresponsible  person.  What  would  be  the  result 
in  such  a  case?  The  practice  of  the  courts  would  have 
to  be  looked  to  for  an  answer.  For,  although  no  such 
liability  is  attached  to  the  directors  under  the  Imperial 
Statutes,  the  question  has  frequently  arisen  as  against 
the  transferor.  The  result  of  the  decisions  under  those 
Statutes  is,  that  where  the  consent  of  the  directors  has 
been  obtained  by  misrepresentation,  and  the  facts  were 
such,  that  had  they  known  them  they  would  have  refused 
the  transfer,  the  transfer  will  be  set  aside  and  the  trans¬ 
feror  still  held  liable. 

In  in  re  the  European  Arbitration  (a  leading  case),  it 
was  held  that  if  the  transferor,  without  having  made 
any  misrepresentation,  knew  in  fact  that  his  proposed 
transferee  was  not  a  proper  and  solvent  person,  then  the 
transfer  would  be  set  aside  and  the  transferor  rendered 
liable  (a). 

In  this  case  Lord  Westbury  said  very  forcibly: — “  I 
do  not  care  a  rush  whether  the  directors  inquired  or  not, 
or  whether  there  was  misrepresentation  or  not:  but  if  I 
find  the  man  who  desires  to  dispose  of  his  shares  in  favor 
of  A.  B.  knows  very  well  in  his  mind  at  that  time  that 
A.  B.  was  an  insolvent  man,  or  a  dishonest  man,  or  an 
improper  man,  to  introduce  into  the  partnership,  I  shall 

(a  Buckley,  3rd  ed.,  pp.  20-26  ;  and  Healey,  p.  54. 
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hold  that  the  personal  knowledge  on  the  part  of  the  in¬ 
dividual  disposing  of  his  shares  forbade  him  to  do  what 
he  desired  to  do,  and  that  his  persisting  in  doing  it,  rely¬ 
ing  on  the  ignorance  of  the  directors,  and  concealing 
what  he  knew,  was  a  fraud  upon  the  directors.”  The 
above,  it  must  be  observed,  refers  to  a  case  where  the 
directors  had  power  to  control  the  transfer. 

15.  Transferor  Must  Have  Paid  Calls. 

Under  Canadian  Acts  every  transfer  made  of  shares 
in  a  company  formed  under  them,  while  calls  thereon 
remain  unpaid,  is  absolutely  without  effect.  The  effect 
of  this  rule  must  be  to  avoid  a  good  deal  of  doubt  and 
difficulty  as  to  the  validity  of  such  a  transfer,  and  also 
to  avoid  temptation  on  the  part  of  the  directors  to  regis¬ 
ter  transfers  in  order  to  avoid  payment  of  calls  which 
have  been  made.  But  as  doubt  may  arise  thereunder,  as 
to  when  a  call  is  made,  or  is  payable,  it  may  be  of  use  to 
refer  to  some  of  the  decisions  which  have  been  rendered 
on  this  point.  In  Dawe’s  case  (a),  it  was  held  that  a  call 
is  owing  from  the  day  on  which  it  is  made,  although  it 
be  payable  on  a  subsequent  day.  And  by  Art.  5  of 
Schedule  1  attached  to  English  Act  of  1862,  and  also  by 
sec.  53  of  the  Dominion  Act,  “  A  call  shall  be  deemed  to 
have  been  made  from  the  time  when  the  resolution  of  the 
directors  authorizing  such  call  was  passed.” 

An  otherwise  valid  transfer  of  shares  allotted  to  the 
transferor  upon  which  he  has  not  paid  anything,  no 
calls  having  been  made  at  the  time  of  transfer,  is  not  in¬ 
valid,  because  the  ten  per  centum  upon  allotted  stock 
directed  by  section  45  of  the  Act  to  be  “  called  in  and 
made  payable  within  one  year  from  the  incorporation  of 
the  company  has  not  been  paid.” 

The  last  mentioned  section  is  directory  merely  ( b )• 
16.  Registry  of  Transfer,  How  Made. 

A  registry  of  transfer  is  made  by  surrendering  an 

(a)  In  re  China  Steamship  Co.,  38  L.  J.  512. 

( b )  Ontario  Investment  Association  v.  Sippi,  20  Ontario  Reports, 

440. 
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old  certificate  of  stock  to  tlie  corporation,  making  an 
entry  of  the  transfer  on  the  corporate  registry,  and 
taking  from  the  corporation  a  new  certificate  issued  in 
the  name  of  the  transferee.  The  entry  is  generally  made 
by  a  corporate  officer,  but  he  may  insist  on  its  being  made 
by  the  person  applying  for  transfer.  The  object  of 
obtaining  the  registry  is  to  obtain  a  right  to  vote,  to 
receive  dividends,  and  various  other  incidental  stock¬ 
holders'  rights;  also  to  cut  off  corporate  liens  and  the 
rights  of  third  parties  who  may  attach  or  claim  the 
stock.  If  there  is  a  reasonable  legal  doubt  as  to  the 
right  of  the  applicant  to  obtain  registry,  the  corporation 
may  refuse  it,  and  thus  obtain  the  protection'  of  being 
compelled  to  make  it  by  legal  proceedings.  If  two 
parties  claim  the  stock,  each  denying  the  right  of  the 
other,  the  corporation  may  interplead,  provided  there  is 
a  reasonable  legal  doubt  as  to  who  is  entitled  to  the 
stock.  If  the  corporation  improperly  refuses  to  register 
a  transfer  when  requested,  the  applicant  may  have  his 
remedy  in  damages.  The  instruments  of  transfer  should 
be  numbered  in  consecutive  order,  aud  a  record  of  their 
number  and  date  made  in  the  Register  of  Members 
against  the  names  of  the  transferors.  They  should  be 
retained  by  the  company  as  evidence  of  the  transaction, 
and  of  the  transferee  having  undertaken  to  be  bound  by 
the  rules  of  the  company. 

It  frequently  happens  that  a  transfer  of  shares  takes 
place  by  way  of  gift,  as,  for  instance,  from  a  husband  to 
his  wife,  or  from  a  father  to  his  children,  without  any 
money  actually  passing.  In  such  cases  a  formal  instru¬ 
ment  of  transfer  must  be  executed  by  the  parties  before 
the  transaction  can  be  registered,  a  “  nominal  considera¬ 
tion  ”  [one  dollar  is  the  usual  amount]  is  generally  in¬ 
serted  in  the  instrument. 

In  cases  of  transmission  of  shares  from  a  deceased 
shareholder  certain  formalities  have  to  be  observed 
before  any  alteration  can  be  made  in  the  register.  In  the 
first  place,  the  probate  of  the  will  or  the  letters  of  ad¬ 
ministration  should  be  produced  to  the  company,  and  the 
secretary  should  endorse  the  fact  of  their  production 
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upon  those  documents.  He  should  also  make  an  entry  in 
the  register  of  the  death  of  the  shareholder,  and  of  the 
name  and  address  cf  the  acting  executor  or  administra¬ 
tor.  In  due  course  the  shares  will  be  either  transferred 
to  the  legatees  or  next  of  kin,  or  converted  into  money. 
In  either  case  the  executor  or  administrator  will  sign  as 
transferor,  but  of  course  the  transferee  will  act  on  his 
own  behalf. 

17.  Definitions  of  Pledge,  Mortgage  and  Lien. 

A  pledge  may  be  defined  to  be  a  delivery  of  personal 
property  as  a  security  for  some  debt  or  engagement.  A 
mortgage  of  personalty,  on  the  other  hand,  is  a  sale  with 
the  condition  attached,  that,  if  the  mortgagor  performs 
some  act,  the  sale  shall  be  void.  In  a  pledge,  the  title 
remains  in  the  pledgor,  and  the  pledgee  has  a  special 
property  in  the  thing  pledged.  In  a  mortgage,  the  title 
passes  to  the  mortgagee,  subject  to  being  revested  in  the 
mortgagor  upon  payment  of  the  debt. 

In  pledges,  the  thing  pledged  must  be  delivered  to 
the  pledgee.  In  mortgages,  generally,  the  possession  of 
the  thing  mortgaged  remains  with  the  mortgagor. 

A  pledge  differs  also  from  a  lien.  A  pledge,  by  im¬ 
plication,  gives  the  pledgee  a  power  to  sell  on  due  notice, 
in  case  the  debt  is  not  paid  on  maturity,  while  a  lien 
gives  merely  the  power  of  detention  until  the  debt  is 
paid. 

18.  How  a  Pledge  of  Stock  Arises  or  is  Made. 

A  pledge  of  stock  is  generally  made  by  a  delivery  of 
the  certificates  of  stock  indorsed  in  blank  to  the  pledgee, 
and  a  memorandum  in  writing  to  the  effect  that  the  stock 
is  held  in  pledge  is  generally  signed  and  given  to  the 
pledgor,  and  a  copy  thereof  attached  to  the  certificates 
of  stock. 

19.  Liability  of  Members  on  Stock. 

Under  the  Canadian  Acts  the  principle  of  liability 
“  limited  by  shares  ”  has  been  adopted  purely  and 
simply,  and  this  is  the  onlv  form  of  company  which 
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can  be  created  under  these  Acts.  And  the  reason  is 
probably  this.  It  is  by  far  the  simplest  form,  the  best 
known,  and  the  most  readily  understood.  And  where  no 
alternative  is  presented  no  doubt  can  exist  as  to  the 
extent  to  which  the  members  in  any  company  formed 
under  it  are  liable.  If  the  shares  of  any  holder  are  fully 
paid  up  he  bears  no  liability  whatever  in  respect  thereof 
for  the  affairs  of  the  company. 

Neither  the  directors  nor  all  the  other  stockholders 
combined,  in  corporate  meeting  assembled  or  otherwise, 
can  compel  a  dissenting  stockholder,  whose  stock  is 
fully  paid  up,  to  pay  any  more  money  into  the  corporation 
or  subject  him  to  further  liability  on  his  stock. 

He  is,  as  far  at  least  as  the  outside  world  is  con¬ 
cerned,  as  though  he  was  a  perfect  stranger  to  it.  A 
member  to-day  and  interested,  it  may  be  to -the  extent  of 
thousands  of  dollars,  in  its  prosperity,  entitled  to  take 
part  in  its  meetings  and  influence  its  affairs,  to-morrow 
he  may  have  severed  all  connection  with  it,  and  care  not 
one  straw  whether  it  succeeds  or  fails.  And  while  the 
shares  remain  in  his  hands  his  only  liability  in  respect  of 
them  is,  that  he  may  lose  some  portion  of  what  he  may 
have  paid  for  them,  a  portion  generally  determined  by 
the  affairs  of  the  company  and  the  “  condition  of  the 
market.” 

This  liability  to  loss,  however,  is  always  set  off  by  a 
corresponding  chance  of  gain,  of  the  balance  of  which  the 
holder  (or  some  one  for  him)  may  judge  and  may  govern 
himself  accordingly.  His  liability,  in  short,  is  that  of 
the  holder  of  any  other  merchantable  commodity,  which 
may  fall  or  rise  in  value  according  to  the  market,  and  no 
other.  But  with  the  holder  of  unpaid  shares  the  case  is 
somewhat  different. 

He  is  still  liable  in  respect  of  them  to  the  amount 
which  has  not  been  paid  in,  and  is,  as  will  be  seen  here¬ 
after,  subject  to  an  action  at  law  for  such  amount,  either 
at  the  suit  of  the  company  or  its  creditors.  And  this 
liability,  to  pay,  is  always  exigible,  subject  only  to  the 
formality  on  the  part  of  the  company  to  make  what  are 
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known  as  “calls”  for  the  whole  or  a  part  of  that  which 
remains  due.  The  creditors  of  the  company  also  may 
require  payment  of  the  balance  due  at  any  time  on 
evidence  that  the  amount  of  the  claim  cannot  be  realized 
from  the  assets  of  the  company,  or  might,  under  the  Acts 
providing  for  such  a  case,  cause  proceedings  to  be  taken 
with  a  view  of  winding  up  the  company,  when  all 
amounts  unpaid  on  stock  may  be  called  in  by  the 
Liquidator,  Receiver  or  Assignee. 

After  the  issue  of  Letters  Patent  in  1880,  incor¬ 
porating  the  company  and  naming  certain  persons  as 
shareholders,  these  persons  stated  to  certain  of  the 
directors  of  the  company  that  they  would  not  accept  their 
stock,  and  would  have  nothing  more  to  do  with  the  com¬ 
pany,  but  no  proceedings  were  taken  by  them  to  relieve 
themselves  from  liability,  and  no  proceedings  were  taken 
against  them  until  the  company  was  wound  up  in  1891. 

Held,  distinguishing  Ni col’s  Case,  29  Ch.  D.  421,  that 
as  these  persons  had  not  a  mere  inchoate  right  to  receive 
shares,  but  were  actually  shareholders  and  members  of 
the  company  by  virtue  of  the  charter,  mere  statements 
of  this  kind,  and  the  lapse  of  time,  and  the  failure  of  the 
directors  to  enforce  payment  of  the  shares,  did  not  re¬ 
lieve  them  from  their  liability  as  shareholders. 

In  re  Haggert  Bros.  Manufacturing  Co.,  Peaker  and 
Runions’  Case,  19  A.  R.  582. 

20.  How  Liability  May  be  Incurred. 

This  liability  may  be  incurred  in  several  ways: 

By  subscription  of  the  share  list  before  incorpora¬ 
tion,  provided  the  subscriber  has  been  made  a  corporator 
according  to  the  terms  of  liis  subscription. 

By  subscription  or  allotment  subsequent  to  incor¬ 
poration. 

By  purchase. 

21.  How  Repudiated. 

And  this  liability  may  be  repudiated  on  the  ground 
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Of  conditions  not  agreed  to,  attached  to  the  allot¬ 
ment. 

Of  misrepresentation,  concealment  or  fraud  on  the 
part  of  the  company  or  its  agents,  by  which  the  person 
sought  to  be  held  was  induced  to  undertake  the  liability, 
provided  always  that  the  proper  proceedings  are  prompt¬ 
ly  taken. 

But  it  may  be  laid  down  as  a  rule  that  no  shareholder 
can  escape  liability  or  repudiate  his  membership  by 
reason  of  irregularities  on  the  part  of  the  directors  or 
dissatisfaction  wTitli  their  management  of  the  company. 
His  proper  course  in  such  case  is  to  sell  out  at  the  best 
advantage  he  can.  And  even  though  the  company  may 
have  done  acts  amounting  to,  or  rather  which  would 
authorize  a  forfeiture  of  its  charter  under  the  Act,  or 
under  its  special  Act,  if  created  by  special  Act,  without 
first  taking  proceedings  to  have  such  forfeiture  pro¬ 
nounced. 

But  suppose  the  company  had  forfeited  its  charter 
by  its  acts,  and  the  forfeiture  had  been  pronounced, 
would  that  relieve  the  shareholder,  even  though  a  non¬ 
consenting  member  to  the  acts  in  question,  from  his 
liability?  It  does  not  appear  that  that  could  be,  either. 
Indeed,  such  a  pretension  would  be  too  absurd  to  be 
entertained  for  a  moment.  The  liability  of  a  shareholder 
for  the  balance  unpaid  on  liis  shares  is  due  really  to  the 
creditors  of  the  company.  It  is  a  liability  to  contribute 
to  the  assets  of  the  company,  or,  in  other  words,  to  the 
security  which  the  creditors  have  for  their  claims.  The 
shareholder  is  a  guarantor  of  the  undertaking  of  the  com¬ 
pany  to  the  amount  unpaid  on  his  shares.  And  if,  in 
consequence  of  irregularities  on  the  part  of  a  majority  of 
the  company,  or  rather  of  a  majority  of  the  members 
present  at  any  regular  meeting,  he  could  repudiate  his 
liability,  then  all  those  who  did  not  consent  to  such 
irregularities  might  do  so,  and  the  creditors  would  find 
a  great  portion — perhaps  the  greatest  portion — of  their 
security  suddenly  wiped  out.  So  that  the  most  a  plea  of 
forfeiture  could  effect  would  be  to  defeat  the  right  of  the 
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company  to  such  action  (which  it  would  undoubtedly  do 
if  the  forfeiture  had  been  pronounced),  and  to  postpone 
the  obligation  to  pay  until  the  rights  of  the  creditors 
could  be  enforced  in  a  more  regular  manner. 

22.  The  Liability  of  an  Agent  as  Transferor  or 

Transferee. 

Sometimes  a  subscription  for  stock  is  made  by  one 
person  as  the  agent  of  another,  and  the  stock  is  entered 
on  the  corporate  books  in  the  name  of  the  agent.  In  such 
a.  case  it  is  the  rule  that  corporate  creditors  may  hold 
either  the  principal  or  the  agent  responsible  on  the 
stock.  But  an  agent  who  is  compelled  to  assume  and 
pay  charges  on  the  stock  may  recover  from  his  principal 
the  amount  so  paid.  Where  a  transfer  is  made,  not  to 
the  principal  himself,  but  to  an  agent,  the  latter  is  but  a 
nominal  holder,  and  is  subject  to  the  rules  applicable  to 
such.  The  transferee  of  an  agent,  when  suit  is  brought 
by  corporate  creditors  to  enforce  a  demand  against  the 
stock,  cannot  set  up  that  the  agent  had  no  power  to 
tiansfer  the  stock  to  him.  If  he  has  received  the  certifi¬ 
cates  and  appears  as  a  stockholder  on  the  books  of  the 
corporation,  he  is,  as  between  himself  and  creditors  of 
the  corporation,  a  shareholder. 

23.  Liability,  How  Terminated. 

The  liability  of  a  shareholder  may  be  terminated  and 
discharged 

By  payment  in  full. 

By  surrender,  where  provided  for  by  the  charter  or 
regulations  of  the  company.  But  where  such  power  is 
not  specially  provided  for  in  some  manner,  it  does  not 
appear  to  exist.  “  In  the  absence  of  special  authority 
of  this  kind,”  says  Healy,  “  there  is  no  inherent  power 
m  directors  to  accept  a  surrender  of  shares;  nor  is  the 
acceptance  of  the  surrender  a  matter  lying  between  the 
majority  and  the  minority.” 

The  right  or  power  of  a  company  to  accept  a  sur¬ 
render  of  its  own  shares  involves  the  power  to  deal  in 
them.  And  as  such  power,  if  it  exist  at  all,  can  exist 
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oulv  for  the  benefit  of  the  company,  any  acceptance  of  a 
surrender  of  shares  not  wholly  paid  up  would  simply  be 
a  matter  of  bargain  as  for  a  transfer  between  two  in¬ 
dividuals.  Assuming  such  power  to  exist,  the  company 
could  say  to  the  shareholder,  “You  have  paid  so  much 
on  your  shares,  and  at  the  present  market  value  they  are 
worth  so  much;  we  will  accept  your  shares  for  the 
balance  due  on  them;  [or  up  or  down,  as  the  case  may 
be],  and  guarantee  you  against  any  further  liability  in 
respect  of  them.”  That  this  is  simply  dealing  in  its  own 
shares  is  therefore  evident,  and  may  be  still  further  in¬ 
ferred  from  this,  that  to  accept  a  surrender  of  shares  and 
retain  them  in  their  hands  would  be  reducing  the  capital 
of  the  company,  which  it  has  no  power  to  do,  except  in 
the  manner  provided  for  in  the  Act.  They  would  there¬ 
fore  have  to  be  re-issued  to  other  parties  on  such  terms 
as  they  could,  which  would  amount,  as  before  stated,  to 
a  mere  trading  in  its  own  shares. 

Without  an  express  power  in  the  letters  patent  or 
charter  of  the  company  a  holder  of  unpaid  shares  can  not 
be  relieved  of  liability  by  the  company. 

The  liability  of  the  holder  may  be  terminated  also  by 
a  bona  fide  sale  and  transfer  of  his  property  in  the  shares 
to  another,  provided,  as  has  been  pointed  out,  that  such 
other  is  accepted  by  the  company,  and  an  entry  of  the 
transaction  made  in  the  books  of  the  company  before  a 
winding  up  is  commenced.  But  as  long  as  a  person’s 
name  appears  upon  the  books  of  the  company  as  a  stock¬ 
holder,  the  presumption  is  that  he  is  owner  of  the  stock, 
and  in  an  action  to  enforce  payment  of  a  call,  the  burden 
of  proof  is  upon  him  to  show  that  he  is  not  a  stockholder. 

24.  The  Various  Remedies  for  Non-payment 
of  Shares. 

When  a  subscriber  fails  or  refuses  to  pay  for  the 
shares  of  stock  for  which  he  has  subscribed,  the  corpora¬ 
tion  generally  has  several  methods  of  enforcing  the 
contract. 

First,  there  is  the  common-law  action  to  collect  the 
subscription  as  a  debt.  This  remedy  always  exists. 
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Second,  the  corporation  may  sue  on  the  subscription, 
obtain  judgment,  and  then  proceed  to  sell  the  stock 
under  an  execution  levied  to  collect  the  judgment.  Third, 
the  corporation  may  bring  an  action  at  law  for  breach  of 
contract,  the  measure  of  damages  being  the  difference 
between  the  value  of  the  stock  at  the  price  which  the 
subscriber  was  to  pay  and  the  market  value  at  the  date 
of  the  refusal  to  pay.  A  fourth  and  very  important 
remedy  is  that  of  forfeiture.  It  is  effected  in  one  of  two 
ways :  the  forfeiture  may  be  by  a  strict  foreclosure  of  the 
stockholder’s  stock,  that  is,  the  taking  of  his  stock  by 
the  corporation1  itself ;  or  it  may  be  by  a  public  sale  of 
the  stock  for  non-payment  of  the  subscription.  The 
remedy  by  public  sale  of  stock  is  by  statutory  authority 
only. 

25.  Forfeiture  of  Shares. 

The  power  to  forfeit  shares,  by  which  no  change  is 
effected  in  the  liability  of  the  holder,  must  be  regarded 
as  totally  distinct  from  that  of  accepting  the  surrender 
of  shares  and  relieving  the  holder  from  any  further 
liability,  and  must  be  strictly  pursued. 

26.  Notice  in  Case  of  Forfeiture. 

A  notice  to  the  delinquent  subscriber  that  his  shares 
will  be  forfeited  at  a  day  named  is  generally  requisite 
to  effect  a  forfeiture  (a).  The  subscriber  is  entitled  to 
full  knowledge  of  the  fact  that,  unless  he  pays  up  within 
a  specified  time,  he  will  lose  his  stock.  The  requirements 
of  the  statute  or  charter,  with  respect  to  the  contents  of 
the  notice,  and  the  length  of  time  which  is  to  elapse 
between  the  notice  and  the  forfeiture,  must  all  be  strictly 
complied  with.  It  is  accordingly  held  that  the  notice 
must  state  correctly  the  amount  due,  for  non-payment  of 
which  the  stock  is  to  be  forfeited.  The  time,  also,  within 
which  payment  is  to  be  made  must  be  accurately  stated, 
and  also  the  place  where  the  sale  is  to  be  made.  The 
mode  of  giving  notice  of  a  contemplated  forfeiture  of 
stock  is  generally  specified  in  the  statute  authorizing  the 
forfeiture. 

(a)  See  form  infra. 
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27.  Tender,  by  Stockholder,  Before  Forfeiture. 

Where  the  amount  due  on  a  subscription,  for  non¬ 
payment  of  which  a  forfeiture  is  about  to  take  place,  is 
tendered  to  the  proper  officer  of  the  corporation  at  any 
time  before  the  sale  actually  takes  place,  the  forfeiture  is 
not  valid.  This  rule  is  based  on  justice,  and,  while  pro¬ 
tecting-  the  corporation  and  the  public,  it  relieves  the 
stockholder  from  the  hardship  of  a  harsh  and  summary 
remedy. 

28.  Improper  Cancellation  of  Stock. 

In  Fuches  against  Hamilton  Tribune  Printing  and 
Publishing  Co.  (a). 

One  C.  subscribed  for  1G0  shares  in  the  H.  company, 
the  subscription  list  being  headed :  “  We  subscribe  for 
and  agree  to  take  the  number  of  shares  of  the  capital 
stock  of  the  H.  company  set  opposite  our  signatures,  and 
to  pay  on  account  thereof  50  per  cent,  to  the  secretary- 
treasurer  of  the  company  in  quarterly  payments  of  12| 
per  cent,  each,  of  the  amounts  subscribed  for  by  us 
respectively,  the  first  of  such  payments  to  be  made  on 
February  1st,  1882.”  C.  was  at  the  first  shareholders’ 
meeting  elected  a  director,  and  remained  so  until  the 
final  winding  up  of  the  company.  One  of  the  by-laws  of 
the  company  provided  for  the  calling  of  the  second  50 
per  cent,  of  the  stock  subscribed  at  any  time  after 
November  1st,  1882,  on  thirty  days’  notice.  In  August, 
1883,  the  president  of  the  company  arranged  with  0. 
that  he  should  sign  for  eighty  shares  on  the  terms  of  a 
new  stock-book  which  had  been  opened,  and  that  C.’s 
original  stock  was  to  be  treated  as  cancelled. 

C.  accordingly  signed  the  new  book.  This  arrange¬ 
ment  with  C.  was  never  communicated  to  the  share¬ 
holders  of  the  company.  In  January,  1884,  a  winding-up 
order  was  made,  and  C.  was  subsequently  declared  a  con¬ 
tributory  to  the  amount  of  160  shares.  0.  now  appealed, 
claiming  to  be  a  contributory  only  to  the  amount  of  80 
shares,  on  the  ground  that  the  arrangement  of  August, 


(a)  Copp’s  Case,  10  O.  R.  497. 
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1883,  was  a  valid  compromise,  entered  into  with  him 
because  he  subscribed  originally  on.  the  understanding, 
(1st)  that  the  company  was  not  to  go  into  operation  be¬ 
fore  all  stock  was  subscribed  for;  (2nd)  that  only  50  per 
cent,  of  his  subscription  would  have  to  be  paid: — Held, 
that  whether  directors  have  inherent  power  to  com¬ 
promise  with  shareholders  or  not,  there  was  nothing  to 
support  the  compromise  here  set  up.  As  to  (1st)'  C.’s 
actions  as  director  were  totally  at  variance  with  this 
contention;  and  as  to  (2nd)  the  subscription  was  uncondi¬ 
tional,  and  though  expressly  providing  for  payment  of  50 
per  cent.,  it  was  not  inconsistent  with  the  balance  being 
paid  when  required.  Moreover,  the  by-laws,  at  the 
adoption  of  which  C.  was  present,  recognized  the  right 
to  call  up  the  whole  stock,  and  C.  appeared  to  have  made 
no  dissent. 


29.  Calls. 

1.  Meaning  of  Term. — The  term  “call”  is  used  in¬ 
differently  to  denote  a  demand  made  upon  the  share¬ 
holders  for  a  contribution,  or  the  amount  or  sum  of 
money  demanded. 

2.  What  are. — But  though  used  to  denote  both  the 
demand  and  the  money  demanded,  it  is  used  exclusively 
with  reference  to  the  liability  of  a  shareholder  on  his 
shares.  All  moneys,  however,  paid  in  on  account  of 
shares  are  not  necessarily  calls. 

The  liability  of  a  shareholder  to  contribute  to  the 
assets  of  a  company  until  his  shares  are  fully  paid  up  is 
a  debt  which  is  always  due,  and  subject  to  be  called 
when  and  how  the  directors  may  determine.  But,  though 
this  is  the  case,  it  is  usual  to  make  by-laws  to  regulate 
the  length  of  notice  to  be  given,  the  time  which  shall 
elapse  between  two  successive  calls,  the  amount  of  each 
call,  etc. 

A  call,  however,  may  be  illegal  as  being  made  for  a 
purpose  not  warranted  by  the  constitution  of  the  com- 
pany,  that  is  to  say,  for  something  not  within  the  objects 
of  the  company,  as,  for  instance,  to  purchase  stock  in 
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other  companies  where  the  power  to  invest  in  the  stock 
of  other  companies  is  denied  by  the  Act  under  which  it 
is  formed,  or  by  its  letters  patent.  And  if  it  be  shown 
that  the  call  has  been  made  for  an  illegal  purpose,  such 
call  cannot  be  enforced.  A  call  is  not  irregular  because 
prospective,  that  is  to  say,  because  made  before  the 
money  was  actually  required,  but  when  it  was  apparent 
that  it  would  be  required  about  the  time  called  for. 

3.  How  made. — A  call  is  made  by  the  directors 

passing  a  resolution  “  That  a  call  of  f  per  share,  pay¬ 
able  to  Mr.  ,  the  treasurer  of  the  company,  at  the 

company’s  office,  street,  etc.,  on  the  day  of  , 
189  ,  be  and  the  same  is  hereby  made.”  The  by-laws  of 
the  company  should  prescribe  whether  such  resolution 
can  be  passed  at  an  ordinary  meeting  of  the  directors,  or 
whether  a  meeting  should  be  called  for  the  purpose. 
This  resolution  should  be  duly  entered  in  the  minutes  of 
the  meeting. 

4.  Call  is  generally  necessary. — As  a  general  rule,  a 
call  must  be  made  in  order  to  render  a  subscription  or 
any  part  thereof  due  and  payable  to  the  corporation.  A 
contract  of  subscription,  unlike  other  contracts  to  pay 
monejq  is  a  promise  to  pay;  but,  by  implication  of  law, 
the  payment  is  to  be  only  at  such  times,  and  in  such  part 
payments,  as  may  be  designated  by  the  corporate  authori¬ 
ties  in  a  formal  declaration  known  as  a  “  call.”  In  other 
words,  the  subscription  is  a  debt  payable  at  a  future 
time.  The  time  when  it  shall  be  paid  is  indefinite  until 
fixed  by  a  call. 

5.  When  a  call  is  unnecessary. — If,  however,  a  sub¬ 
scription  contains  a  promise  to  pay  upon  a  certain  day, 
no  call  is  necessary;  but  the  subscriber  is  bound  to  pay, 
at  all  events,  upon  the  day  named. 

6.  Notice  of  call. — The  length  of  notice  required  to  be 
given  of  a  call  is  generally  provided  for  by  the  by-laws  of 
the  company,  but  the  call  itself  dates  from  the  passing 
of  the  resolution,  and  not  from  the  time  the  notice  is 
given  or  received.  And  if  a  certain  time  must  elapse 
between  two  successive  calls,  that  time  must  be  reckoned 
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exclusive  of  tlie  day  on  which  the  resolutions  were 
passed. 

Where  the  charter  of  a  company  provided  that  one 
month’s  notice  of  calls  “  shall  be  given/’  it  was  held  that 
sending  such  notice  by  post  wTas  not  a  compliance  with 
this  provision  (a). 

7.  Interest  on  arrears. — But  though  a  call  is  deemed 
to  have  been  made  on  the  day  the  resolution  was  passed, 
it  is  not  so  for  the  computation  of  interest  on  arrears, 
which  runs  at  the  legal  rate  of  six  per  cent,  per  annum 
from  the  day  appointed  for  payment. 

8.  Calls  must  be  impartial  and  uniform. — A  call  can¬ 
not  be  made  so  as  to  affect  a  part  only  of  the  subscribers. 
It  must  be  made  on  all  alike,  or  it  will  be  void.  The 
Courts  will  not  allow  the  directors  of  a  company  so  to 
proceed  as  to  require  some  stockholders  to  pay  calls,  and 
not  to  require  others  to  do  the  same.  Any  such  attempt 
will  be  promptly  set  aside  and  rectified. 

9.  When  no  call  has  been  made. — Under  ordinary 
circumstances  there  is  no  liability  to  pay  for  shares  un¬ 
til  a  call  is  made,  and  notice  thereof  given  to  the  share¬ 
holder,  and  until  that  time  the  Statute  of  Limitations 
does  not  begin  to  run  against  the  company.  Therefore 
persons  named  in  the  charter  issued  in  1880  as  share¬ 
holders  were  in  1891  held  liable  to  pay  the  amount  of 
their  shares,  no  formal  call  having  in  the  meantime  been 
made.  Haggert  Bros.  Mfg.  Co.,  Beaker  and  Runious’ 
Case,  19  A.  R.  582. 

(a)  Ross  against  Machar,  8  O.  R.  418. 
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1.  Regulations  Respecting  Dividends. 

The  English  Act  leaves  the  question'  of  dividends 
entirely  to  the  regulations  of  the  company.  “  The  right/’ 
says  Thring,  “  of  a  shareholder  to  dividends  is,  of  course, 
governed  by  the  regulations  of  the  company.”  It  is  so  in 
effect  by  all  Canadian  Acts;  that  is  to  say,  the  right  to, 
rate  and  time  of  payment,  with  all  other  questions  in¬ 
cident  thereto,  are  matters  entirely  within  the  company’s 
control.  The  Acts  impose  a  heavy  liability  upon 
directors  who  pay  dividends  out  of  that  which  belongs 
to  the  creditors,  i.e.,  out  of  capital. 

2.  Nature  of. 

The  term  “  dividend  ”  really  means  and  refers  to 
that  which  is  to  be  divided  among  the  shareholders,  and 
that  only  which  properly  belongs  to  and  can  be  divided 
among  the  shareholders,  is  the  fund  created  by  the  net 
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profits  of  the  company.  It  is  for  this  and  this  only  they 
have  invested  in  its  shares,  and  if,  contrary  to  their  ex¬ 
pectations,  there  are  no  profits  for  a  time,  then  they  must 
wait  until  there  are;  or  if  there  is  no  reasonable  expecta¬ 
tion  of  there  being  any,  then  the  company  should  be 
wound  up,  and  after  the  creditors  have  all  been  paid,  the 
shareholders  may  divide  the  surplus  assets  among  them¬ 
selves.  But,  having  induced  and  obtained  credit  on  the 
strength  of  the  capital  fund  which  they  have  contributed, 
it  would  be  manifestly  unjust  to  allowT  them  to  withdraw 
such  capital  or  any  part  thereof,  either  by  the  name  of 
dividends  or  any  other  name,  when  they  see  that  their 
expectations  are  not  likely  to  be  realized. 

As  long  as  the  company  is  earning  sufficient  to  pay 
a  satisfactory  dividend,  there  is  no  temptation  to  draw 
upon  the  capital  for  that  purpose;  but  as  soon  as  it  falls 
below  that,  the  interest  of  all,  but  especially  of  the  large 
shareholders,  creates  a  strong  temptation  to  pay  bogus 
'profits  out  of  capital  in  order  to  maintain  the  credit  of 
the  company  and  the  price  of  its  shares.  And  it  is  this 
temptation,  clearly,  which  has  caused  the  Legislatures 
to  remove  the  question  out  of  the  domain  of  company 
regulation,  and,  by  one  short  provision,  make  every  pay¬ 
ment  of  dividends  out  of  anything  but  the  actual  profits 
of  the  company  illegal,  involving  serious  liabilities  on  all 
concerned.  The  capital  should  be  kept  intact  in  the  in¬ 
terest  both  of  the  creditors  and  shareholders  of  the  com¬ 
pany,  and  the  net  profits  only  are  all  that  the  share¬ 
holders  can  claim  when  paid  to  them  until  the  company 
is  wound  up. 

The  proper  and  legitimate  way  of  arriving  at  a  state¬ 
ment  of  profits  is,  says  Buckley  (a),  to  take  the  facts  as 
they  stand,  and,  after  forming  an  estimate  of  the  assets 
as  they  actually  exist,  to  draw  a  balance  so  as  to  ascertain 
the  result  in  the  shape  of  profit  or  loss.  If  this  be  done 
fairly  and  honestly,  without  any  fraudulent  intention  or 
purpose  of  deceiving  any  one,  it  does  not  render  the  divi¬ 
dend  fraudulent  that  there  wTas  not  cash  in  hand  to  pay 

(a)  Buckley  on  the  Companies’  Acts,  p.  411. 
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it,  or  that  the  company  were  even  obliged  to  borrow 
money  for  that  purpose,  and  the  fact  that  an  exag¬ 
gerated  value  was  put  upon  assets  which  were  then  in 
jeopardy,  and  were  subsequently  lost,  does  not  render  the 
balance  sheet  delusive  and  fraudulent.  A  case  known  as 
Stemfers,  which  appears  to  be  a  leading  one  on  the  ques¬ 
tion  of  dividends,  was  that  of  a  company  formed  for 
blockade  running,  where  the  articles  provided  that  no 
dividends  should  be  payable  except  out  of  the  profits 
arising  from  the  business  of  the  company,  etc.,  and  it 
was  decided  that  a  dividend  jiaid  on  a  balance  sheet  in 
which  the  ships  engaged  in  the  trade  and  other  risks 
were  bona  fide  estimated  at  the  full  nominal  value,  must 
be  considered  to  have  been  paid  out  of  profits,  although 
the  company  had  actually  to  borrow  money  to  pay  it  (a). 

3.  Dividends  Cannot  be  Enforced  Until  Declared. 

The  declaration  of  dividends  is  part  of  the  internal 
management  of  the  company,  which  is  governed  in  its 
ultimate  arrangement  by  the  will  of  a  majority  of  the 
shareholders.  And,  therefore,  it  has  been  said  that  “till 
a  dividend  is  declared,  a  shareholder  has  no  legal  title, 
nor  even  an  equitable  right  thereto,  which  can  be  en¬ 
forced  by  suit.” 

4.  Stock  Dividends. 

A  stock  dividend,  as  the  name  imports,  is  a  dividend 
of  the  stock  of  the  corporation.  Such  a  dividend  is  law¬ 
ful  when  an  amount  of  money  or  property  equivalent  in 
value  to  the  full  par  value  of  the  stock  distributed  as  a 
dividend  has  been  accumulated  and  is  permanently  add¬ 
ed  to  the  capital  stock  of  the  corporation.  Corporations 
frequently  make  a  dividend  of  this  character  when  im¬ 
provements  of  the  corporate  property  or  extension  of  the 
business  have  been  made  out  of  the  profits  earned.  It 
is  also  made  when  the  corporate  plant  has  increased  in 
value,  and  it  seems  better  to  issue  new  stock  to  represent 
the  excess  of  value  than  to  sell  the  increase  and  declare 

(a)  L.  E.4  Ch.  475. 

W.S.D.M. — -7 
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a  cash  dividend.  In  this  country  these  dividends  are 
frequently  made,  and  are  constantly  sustained  by  the 
courts.  The  shareholders,  having  voted  to  declare  such 
a  dividend,  may,  at  any  time  before  the  certificates  are 
issued,  reconsider  the  matter  and  revoke  the  dividend. 

Preferred  shareholders  are  entitled  to  share  equally 
with  the  common  shareholders  in  the  distribution  of 
stock  by  a  stock  dividend. 

5.  Discretion  of  the  Directors  as  to  Declaring 

Dividends. 

In  general  it  is  for  the  directors,  and  not  the  share¬ 
holders,  to  determine  whether  or  not  a.  dividend  is  to  be 
declared.  When,  therefore,  the  directors  have  exercised 
this  discretion,  and  declared  or  refused  to  declare  a 
dividend,  there  will  he  no  interference  by  the  courts 
with  their  decision,  unless  they  are  guilty  of  a  wilful 
abuse  of  their  discretionary  powers,  or  of  bad  faith,  or  of 
a  neglect  of  duty.  Accordingly,  the  directors  may,  in  the 
fair  exercise  of  their  discretion,  invest  profits  to  extend 
and  develop  the  business,  or  for  the  payment  of  probable 
future  indebtedness,  though  it  is  not  yet  due.  The  free 
exercise  of  their  discretion  cannot  be  interfered  with  by 
the  contracts  of  promoters  or  original  incorporators  as 
to  the  disposition  of  corporate  profits. 

Nevertheless  the  discretion  of  the  directors  in  the 
matter  of  declaring  or  refusing  to  declare  a  dividend  is 
not  absolute.  The  courts  exercise  a  supervisory  power  in 
this  matter,  and  where  there  is  a  clear  abuse  of  power 
in  refusing  to  declare  the  dividend,  a  court  of  equity  will, 
at  the  instance  of  any  shareholder,  compel  the  proper 
authorities  to  declare  and  pay  the  dividend.  Laches  on 
the  part  of  the  shareholders  in  failing  to  commence  their 
suit  to  compel  the  payment  of  a  dividend  until  the  cor¬ 
poration  becomes  insolvent  is  fatal.  And  the  court  will 
also  consider  that  the  aggrieved  shareholders  may,  if  a 
majority,  refuse  to  re-elect  the  directors  at  the  next 
election,  or  may  sell  their  shares. 
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6.  To  Whom  the  Corporation  is  to  Pay  the  Dividend. 

The  question  as  to  whom  a  dividend  shall  be  paid 
after  it  has  been  regularly  declared  is  one  which  some¬ 
times  involves  the  corporation  in  considerable  difficulty. 
It  is  not  always  easy  to  decide  which  one  of  two  or  more 
claimants  is  entitled  to  the  dividend. 

_  The  general  rule  is  that  the  corporation  may  pay  the 
dividend  to  the  person  in  whose  name  the  stock  stands 
registered  upon  the  corporate  stock-book.  It  may  do  so 
without  enquiring  whether  he  has  transferred  the  stock, 
and  without  requiring  the  production  of  the  certificate. 

Moreover,  it  is  a  well-settled  rule  that  the  corpora¬ 
tion  is  protected  in  paying  dividends  to  a  recorded  share¬ 
holder,  although  he  may  have  transferred  his  shares. 
But  after  notice  of  a  transfer  the  corporation  may  pay 
the  dividend  to  the  transferee,  although  no  registry  has 
been  made. 

The  right  to  dividends  does  not,  however,  depend 
upon  the  issue  of  the  certificate,  and  the  owner  of  shares 
may  claim  his  dividends  though  no  certificate  has  ever 
been  issued  by  the  corporation.  The  heirs  of  a  stock¬ 
holder  must,  in  order  to  entitle  themselves  to  dividends, 
procure  a  transfer  of  their  ancestor’s  shares  into  their 
own  names  on  the  corporate  books.  Moreover,  the  cor¬ 
poration  is  protected  if  it  pay  dividends  to  the  adminis¬ 
trator  without  notice  of  a  transfer  by  him. 

Dividends  on  stock  held  by  a  married  woman  must 
be  paid  according  to  the  law  of  the  domicile  of  the  cor¬ 
poration,  and  not  according  to  the  law  of  the  domicile  of 
the  married  woman. 

A  husband  by  collecting  dividends  on  his  wife’s 
shares  does  not  thereby  reduce  the  stock  to  possession. 

Even  though  the  corporation  closes  its  transfer-book 
several  days  before  a  dividend  is  declared,  nevertheless 
those  are  entitled  to  the  dividend  who  apply  for  registry 
on  or  before  the  day  of  the  declaration  of  the  dividend. 

7.  To  Whom  the  Dividend  Belongs. 

As  between  the  vendor  and  vendee  of  shares  of 
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stock,  it  is  a  settled  rule  tliat  the  vendee  is  entitled  to  all 
the  dividends  on  the  stock  which  are  declared  after  the 
sale  of  the  stock.  Even  though  the  transfer  has  not  been 
recorded,  the  transferee  has  a  right  to  the  dividends  as 
against  the  transferor.  The  law,  moreover,  refuses  to 
investigate  the  question  when  the  dividend  was  earned. 
In  contemplation  of  law  the  net  profits  are  earned  at  the 
instant  the  dividend  is  declared.  But  of  course  any 
agreement  between  vendor  and  vendee,  modifying  or 
changing  this  rule,  will  be  upheld.  It  is  a  proper  subject 
for  a  contract,  and  a  valid  contract  may  be  made  in 
reference  to  it.  When  a  dividend  is  made  payable  on  a 
day  subsequent  to  the  day  on  which  it  is  formally  de¬ 
clared,  it  belongs  to  the  stockholder  who  owns  the  shares 
on  the  day  the  dividend  is  declared,  and  not  to  the  owner 
at  the  time  it  is  payable.  A  dividend  declared  but  pay¬ 
able  at  a  future  day  may  be  assigned  apart  from  the 
stock  itself.  A  transfer  of  stock  passes  all  dividends 
declared  subsequently  to  the  transfer,  although  the 
dividend  was  earned  before  the  transfer  was  made. 

A  legatee  of  shares  takes  the  stock  as  it  was  at  the 
time  of  the  testator’s  death.  All  dividends  declared 
previous  to  that  event  go  to  the  administrator.  Where 
stock  is  bought  deliverable  at  the  seller’s  option,  the 
dividends  declared  between  the  day7  of  the  purchase  and 
the  delivery  belong  to  the  purchaser.  So  also  an  offer  to 
sell  shares,  which  is  subsequently  accepted,  entitles  the 
purchaser  to  dividends  received  by  the  owner  while  the 
offer  was  open.  But  a  contract  to  sell  on  demand  entitles 
the  vendor  to  dividends  declared  before  the  demand  is 
made. 

8.  Dividends  Must  be  Equal  and  Without  Preference. 

Dividends  among  stockholders  of  the  same  class 
must  be  always  equal  and  without  preference.  If  the 
company  has  issued  preferred  stock,  the  holders  thereof 
constitute  a  class  by  themselves,  and  shareholders  of  that 
class  will  be  entitled,  as  a  class,  to  dividends  in  prefer¬ 
ence  to  holders  of  the  common  stock.  But  as  between 
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shareholders  of  the  same  class  there  can  be  no  discrim¬ 
ination,  and  profits  set  aside  for  dividends  must  he 
evenly  divided  among  the  stockholders  according  to  the 
amount  of  stock  held  by  each  shareholder.  There  can  be 
no  discrimination  in  the  payment  of  dividends  between 
the  la rge  and  small  stockholders  of  a  company.  After 
paying  a  dividend  to  a  part  of  the  shareholders  the  cor¬ 
poration  cannot  refuse  to  pay  the  rest  upon  the  ground 
that  by  so  doing  the  capital  stock  will  be  impaired,  or 
that  all  the  surplus  earnings  have  been  either  paid  out 
as  dividends  or  invested  in  permanent  improvements. 

9.  A  Dividend  When  Declared  is  a  Debt  Due  Abso¬ 

lutely  to  the  Shareholder. 

hen  a  dividend  out  of  the  earnings  of  the  company 
has  been  regularly  declared  and  is  due,  it  becomes 
immediately  the  individual  property  of  the  shareholder. 

10.  Right  of  the  Corporation  to  Apply  Dividends 
to  the  Payment  of  Debts  Due  to  it  by  the 
Shareholder. 

It  is  well  settled  that  if,  at  the  time  a  dividend  be¬ 
comes  payable,  the  stockholder  owes  the  corporation  any 
debt,  the  dividend  due  to  that  shareholder  may  be 
applied  in  liquidation  of  the  indebtedness;  and  if  the  cor¬ 
poration  is  sued  for  the  dividend  it  may  set  up  the  debt 
by  way  of  set-off  or  counter-claim.  This,  however, 
amounts  to  a  corporate  lien  on  the  stock  as  far  as 
dividends  are  concerned;  and  it  is  doubtful  whether  it 
could  be  upheld  where  the  registered  stockholder  has 
sold  and  transferred  his  certificate  of  stock  before  the 
dividend  is  declared. 
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1.  Relation  of  Stockholders  Towards  the 
Corporation. 

A  corporation  may  contract  with  its  stockholders  to 
the  same  extent  and  in  the  same  manner  that  it  may 
with  any  other  persons. 

A  stockholder,  as  a  creditor  of  the  corporation,  may 
obtain  security  for  his  debt  in  exclusion  of  other  cre¬ 
ditors. 

A  stockholder  has  no  legal  title  to  the  property  or 
profits  of  the  corporation  until  a  dividend  is  declared,  or 
a  division  made  on  the  dissolution  of  the  corporation.  He 
may  sue  the  corporation  or  be  sued  by  it.  Moreover,  he 
has  a  direct  interest  in  the  corporation,  and  at  times>  may 
take  Ike  part  of  the  corporation  in  prosecuting  or  de¬ 
fending  its  suits. 

2.  The  Expulsion  of  Stockholders. 

llie  law  forbids  the  directors  or  stockholders  of  a 
corporation  having  a  capital  stock  from  depriving  a 
stockholder  of  his  rights  as;  such  stockholder.  He  cer¬ 
tainly  cannot  be  deprived  of  his  right  to  dividends 
equally  with  other  stockholders.  He  cannot  be  deprived 
of  his  right  to  vote.  And  it  is  clear  that  his  various 
rights  as  a  stockholder  cannot  be  taken  from  him  by  any 
or  all  of  the  other  stockholders.  In  this  respect  a  cor¬ 
poration  having  a  capital  stock  is  clearly  different  from 
a  corporation  formed  for  religious,  social,  charitable  and 
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other  similar  purposes.  The  former  is  for  purposes  of 
gain,  and  the  property  which  is  represented  by  stock 
cannot  be  taken  from  a  stockholder  by  expelling  him 
from  the  corporation. 

3.  In  the  United  States  Unpaid  Subscriptions  a 

Trust  Fund  for  the  Benefit  of  Creditors. 

The  capital  or  capital  stock  of  a  company  is  the 
aggregate  of  the  par  value  of  all  the  shares  into  which 
the  capital  is  divided  upon  the  incorporation;  it  is  the 
fund  or  resource  with  which  the  corporation  is  enabled 
to  act  and  transact  its  business,  and  upon  the  faith  of 
which  persons  give  credit  to  the  company  and  become 
corporate  creditors.  The  public,  in  dealing  with  a  com¬ 
pany,  has  the  right  to  assume  that  its  actual  capital,  in 
money  or  money’s  worth,  is  equal  to  the  capital  stock 
which  it  purports  to  have,  unless  it  has  been  impaired 
by  business  losses.  The  public  has  a  right  also  to  assume 
that  the  capital  stock  has  been  or  will  be  fully  paid  up, 
if  it  be  necessary  in  order  to  meet  corporate  liabilities. 
Accordingly,  the  courts  go  very  far  to  protect  corporate 
creditors,  and  in  the  United  States  it  is  a  well-settled 
doctrine  that  capital  stock,  and  especially  unpaid  sub¬ 
scriptions  to  the  capital  stock,  constitute  a  trust  fund 
for  the  benefit  of  the  creditors  of  the  company.  There 
are  three  methods  by  which  stockholders  seek  to  avoid 
their  liability  to  corporate  creditors:  first,  by  a  cancella¬ 
tion  or  withdrawal  from  the  contract;  second,  by  a  release 
from  their  obligation  to  pay  the  full  par  value  of  the 
stock;  third,  by  a  transfer  of  the*stock.  In  each  of  these 
cases,  however,  a  court  of  equity  does  its  utmost  to  pro¬ 
tect  the  corporate  creditors,  and  a  rigid  scrutiny  will  be 
made  in  the  interest  of  creditors  into  every  transaction 
of  such  a  nature,  though  the  directors  are  not  trustees 
for  the  creditors  of  the  company. 

4.  Can  be  Reached  only  After  Judgment  Against  the 
Company  and  Execution  Returned  Unsatisfied. 

The  unpaid  balances  of  subscription  are  not  the 
primary  or  regular  fund  for  the  payment  of  corporate 
debts.  Credit  is  given  to  the  company,  not  to  the  stock- 
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holders;  and  it  is  the  natural  order  of  business  that  the 
creditors  of  the  company  are  to  be  paid  by  the  company 
fiom  funds  in  the  corporate  treasury.  Ordinarily,  cor- 
poi  ate  creditors  have  no  knowledge  or  concern  about  the 
subscription  list,  and  unpaid  or  partially  paid  subscrip¬ 
tions  are  a  matter  entirely  between  the  company  and  the 
subscribers.  So  long  as  the  company  meets  its  obliga¬ 
tions  in  the  ordinary  course  of  business,  corporate  credi¬ 
tors  have  no  need  to  concern  themselves  about  unpaid 
subscriptions  to  the  stock.  But  when  the  company  is  in 
default  and  embarrassed,  or  for  any  reason  fails  to  pay 
its  debts,  then  its  creditors  have  rights  with  reference  to 
such  unpaid  subscriptions.  They  then  have  the  right  to 
know  whether  all  the  subscriptions  for  stock  have  been 
fully  paid  in,  and,  if  not,  they  have  the  right  to  compel 
such  payment. 

It  accordingly  becomes  important  to  know  at  what 
point,  in  their  efforts  to  collect  what  is  due  them,  corpo¬ 
rate  creditors  may  cease  to  pursue  the  companv  and 
proceed  directly  against  its  delinquent  members.  The 
well-established  rule  upon  this  point  is  that  a  corporate 
creditor's  suit  to  enforce  payment  of  unpaid  subscrip¬ 
tions  can  be  properly  brought  only  after  a  judgment  at 
law  has  been  obtained  against  the  company  and  an 
execution  returned  unsatisfied.  This  rule  is  of  such  im¬ 
portance  that,  by  statute,  a  creditor's  right  to  proceed 
against  a  stockholder  on  his  unpaid  subscription  is 
allowed  only  after  the  remedy  against  the  company  itself 
has  been  exhausted.  By  this  is  meant  that  judgment 
shall  have  been  duly  recovered  against  the  company,  and 
execution  issued  and  regularly  returned  unsatisfied. 
Nothing  short  of  that  exhausts  the  remedy  against  the 
company. 

This  rule  is  founded  in  reason  and  a  wise  public 
policy  relative  to  the  transaction  of  business,  since  the 
corporate  funds  are  the  corporate  creditor’s  primary 
resource,  even  where  the  liability  of  the  individual  share¬ 
holder  is  declared  to  be  primary,  like  that  of  an  original 
contractor  or  partner.  When  a  company  is  ordered  to 
be  wound  up,  all  proceedings  by  creditors  may  be  stayed. 
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nary  Care  and  Dili¬ 
gence  in  the  Manage¬ 
ment  of  the  Corpora¬ 
tion  and  the  Transac¬ 
tion  of  its  Business. 


1.  Classes  of  Stockholders’  Wrongs. 


Stockholders’  wrongs,  arising  from  a  breach  of  trust 
by  directors,  a  majority  of  the  stockholders  or  third 
persons,  are  divisible  into  three  classes.  They  are,  first, 
fraudulent  acts;  second,  ultra  vires  acts;  third,  negli¬ 
gence  of  corporate  directors. 

There  is  another  class  of  grievances — that  of  in¬ 
ternal  dissensions  in  the  corporation  and  dissatisfaction 
with  its  policy  and  acts.  These,  however,  are  intra  vires 
of  the  directors  or  majority  of  the  stockholders.  The  law 
gives  no  remedy  for  such  dissensions,  since  the  stock¬ 
holder  has  the  corporate  elections  as  a  remedy,  and  since 
the  majority  are  to  rule  so  long  as  they  do  so  without 
fraud  and  within  the  powers  of  the  corporation. 
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2.  Director  or  Other  Corporate  Officer  Interested 

in  Construction  Company  and  Secret  Gifts  to. 

.  Ihe  law  is  well  settled  that  a  director  cannot  become 
a  contractor  with  the  corporation,  nor  can  he  have  any 
personal  or  pecuniary  interest  in  a  contract  between  a 
third  person  and  the  company  of  which  he  is  a  director. 
And  it  is  also  a  well  established  principle  of  law  that  a 
director  commits  a  breach  of  trust  in  accepting  a  secret 
gift  or  secret  pay  from  a  person  who  is  contracting  or 
has  contracted  with  the  corporation,  and  that  the  cor¬ 
poration  may  compel  the  director  to  turn  over  to  it  all 
the  money  or  property  so  received  by  him.  So,  also, 
Avhere  a  director  receives  a  commission  from,  one  who 
obtains  a  benefit  from  the  corporation  through  the 
director’s  influence,  the  latter  may  be  compelled  to  par 
over  the  commission  to  the  corporation. 

3.  Frauds  by  Promoters  on  the  Corporation. 

A  promoter  is  a  person  who  brings  about  the  incor¬ 
poration  and  organization  of  a  corporation. 

He  brings  together  the  persons  who  become  interest¬ 
ed  in  the  enterprise,  aids  in  procuring  subscriptions  and 
sets  in  motion  the  machinery  which  leads  to  the  forma¬ 
tion  of  the  corporation  itself. 

A  promoter  is  considered  in  law  as  occupying  a 
fiduciary  relation  towards  the  corporation.  He  is  an 
agent  of  the  corporation,  and  is  subject  to  the  disabilities 
of  such.  There  are  two  classes  of  cases  in  which  he  may 
be  guilty  of  a  breach  of  his  duties  to  the  company. 

Frrst,  where  he  sells  property  to  the  corporation.  If 
he  purchased  the  property  before  he  began  promoting 
the  company  he  may  sell  to  the  company  at  an  advance 
without  disclosing  his  profit.  But  if  he  purchased  after 
he  began  promoting  and  then  sold  to  the  company,  the 
sale  is  valid  only  when  lie  informs  the  directors  that  the 
property  belongs  to  him,  and  when,  also,  the  directors 
aie  competent,  independent,  and  impartial  judges  as  to 
whether  the  purchase  ought  or  ought  not  to  be  made. 
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If  tlie  promoter  conceals  the  fact  that  he  is  selling 
his  own  property  to  the  company,  the  latter  may  rescind 
the  sale;  or,  if  the  promoter  was  such  at  the  time  he 
purchased  the  property,  the  company  may  recover  from 
the  promoter  the  profit  made  by  him.  If  the  promoter 
owns  the  property  at  the  time  of  forming  the  company 
and  sells  it  to  the  company  at  an  advance  over  its  cost 
to  him,  and  then  induces  persons  to  subscribe  by  stating 
that  he  made  no  profit  thereby,  he  is  liable  in  equity  to 
account  to  them  for  the  injury  they  have  sustained. 

Second,  a  promoter  may  commit  a  breach  of  trust 
by  accepting  a  commission  or  bonus  from  a  person  who 
sells  property  to  the  corporation.  The  company  may 
compel  him  to  turn  it  into  the  corporate  treasury,  or  the 
company  may  rescind  its  purchase  of  the  property. 

The  law  is  rigid  in  its  protection  of  the  corporation 
and  stockholders. 

If  the  commission  or  bribe  paid  to  the  promoter 
consisted  of  shares  of  stock,  then  the  company  may  re¬ 
cover  from  him  the  amount  received  by  him  upon  a  sale 
of  the  shares  and  all  dividends  previously  received, 
together  with  interest;  or,  if  he  still  holds  the  shares,  the 
company  may  recover  the  highest  price  which  the  shares 
of  the  company  have  touched  in  the  interval  between  the 
gift  and  the  action,  together  with  interest.  The  sub¬ 
scribers  for  stock  may  sue  the  directors  for  fraudulent 
representations  if  they  knew  that  the  promoter  was 
secretly  receiving  large  illegal  profits. 

4.  Purchases  by  Directors  from  the  Corporation  and 
Purchases  at  Foreclosure  Sales. 

One  of  the  most  frequent  frauds  perpetrated  upon  a 
corporation  and  its  stockholders  is  where  one  or  more  of 
the  directors  purchase  property  from  the  corporation 
directly  or  indirectly  or  participate  in  the  profits  of  such 
a  purchase. 

It  has  been  held  that  a  director’s  purchase  of  pro¬ 
perty  from  the  corporation  is  voidable  at  the  option  of 
the  corporation,  even  though  the  director  paid  as  much 
as  or  more  than  the  property  is  worth. 
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Similar  rules  prevail  in  regard  to  a  director’s  pur¬ 
chase  of  corporate  property  at  a  foreclosure  sale  thereof, 
lie  cannot  be  a  purchaser,  either  directly  or  indirectly, 
at  the  foreclosure  sale.  This  is  the  rule  whether  the 
foreclosure  is  instituted  by  those  interested  in  the  cor¬ 
poration  or  by  third  parties.  If  the  director  purchases 
at  such  a  foreclosure  sale  he  holds  the  property  as  trus¬ 
tee  for  the  benefit  of  the  corporation  and  the  stock¬ 
holders.  Upon  being  repaid  the  price  he  gave  therefor, 
he  must  make  over  the  property  to'  the  corporation. 

A  director  cannot  purchase  corporate  property  sold 
undei  execution,  nor  purchase,  either  in  his  own  name  or 
the  name  of  another,  corporate  property  sold  for  the 
payment  of  taxes.  The  corporation  may  reclaim  the 
property  upon  payment  to  the  director  of  the  amount  he 
paid  therefor.  A  similar  rule  applies  where  a  director 
allows  or  brings  about  a  forfeiture  of  a  lease  which  the 
company  holds  as  lessee,  and  then  takes  a  new  lease  of 
the  same  property  in  his  own  name. 

5.  Loans  ry  Directors  to  the  Corporation  ;  Mortgages 
by  the  Corporation  to  the  Directors,  and  the 
Right  of  an  Insolvent  Corporation  to  give  a 
Mortgage  or  Assignment  of  its  Property  to  a 
Director  in  order  to  Prefer  the  Payment  of  His 
Debt. 

There  is  no  question  that  a  corporation,  while 
soh  ent,  may  borrow  money  of  a  director,  and  may 
give  a  mortgage  to  secure  its  payment.  The  giving 
of  the  mortgage  is  viewed  with  suspicion;  but 
it  is  legal  when  it  is  perfectly  free  from  actual 
fraud.  But  where  the  corporation  is  insolvent  an 
entirely  different  question  arises.  There  has  been 
difference  .  of  opinion  in  the  courts,  but  the  weight 
of  authority  clearly  and  wisely  holds  that  an  in¬ 
solvent  corporation  cannot  pay  a  debt  due  to  a  director 
in  preference  to  debts  due  others,  either  by  turning  out 
property  to  him  or  by  giving  him  a  mortgage  on  cor¬ 
porate  assets. 
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6.  Frauds  by  a  Majority  of  the  Stockholders  upon  the 

Minority. 

In  addition  to  frauds  arising  by  the  illegal  purchase 
of  the  corporate  property  by  a  majority  of  the  stock¬ 
holders  there  may  arise  other  fraudulent  acts  by  the 
majority.  The  law  requires  of  them  the  utmost  good 
faith  in  their  control  and  management  of  the  corporation 
as  regards  the  minority,  and  in  this  respect  the  majority 
stand  in  much  the  same  attitude  towards  the  minority 
that  the  directors  sustain  towards  all  the  stockholders. 
Thus,  where  the  majority  are  interested  in  another  cor¬ 
poration,  and  the  two  corporations  have  contracts 
between  them,  it  is  fraudulent  for  that  majority  to 
manage  the  affairs  of  the  first  corporation  for  the  benefit 
of  the  second.  A  court  of  equity  will  intervene  and  pro¬ 
tect  the  minority  upon  an  application  by  the  latter. 

7.  Directors  must  use  Ordinary  Care  and  Diligence  in 

the  Management  of  the  Corporation  and  the 

Transaction  of  its  Business. 

The  directors  of  a  corporation  are  not  guarantors 
that  no  mistakes  will  be  made  in  the  management  of  the 
corporate  business,  nor  do  they  insure  the  corporation 
against  loss  b}r  the  frauds  or  embezzlement  of  sub¬ 
ordinate  officers  and  agents.  They  are  required  to  exer¬ 
cise  reasonable  care  and  sound  business  judgment,  but 
nothing  further  than  this.  They  generally  serve  without 
pay,  and  usually  by  reason  of  their  own  interest  in  the 
stock  of  the  company  are  directly  interested  in  the  wel¬ 
fare  of  the  corporation.  But,  though  this  is  the  case, 
they  must  use  ordinary  diligence  in  ascertaining  the 
condition  of  things,  and  ordinary  intelligence  in  their 
action  as  directors.  They  must  exercise  the  same  dili¬ 
gence  and  care  that  men  of  ordinary  prudence  and  skill 
would  exercise  in  the  management  of  a  similar  business 
for  themselves. 

The  directors  are  not  bound  to  examine  the  books  of 
the  company,  nor  to  investigate  the  mode  of  living  of 
their  employees.  But  they  are  required  to  attend  the 
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directors’  meetings  with  reasonable  regularity;  to  have 
statements  of  the  business  made  to  them;  to  object  to 
the  transaction  of  important  business  without  the  know¬ 
ledge  and  consent  of  the  board  of  directors;  to  examine 
with  reasonable  care  the  reports  and  matters  of  business 
brought  before  them;  and  not  to  shut  their  eyes  to 
obvious  objections  to  the  business  transactions  and 
general  condition  of  the  company,  or  to  the  character  and 
well-known  reputation  of  the  employees.  Moreover, 
when  a  director  has  knowledge  that  an  unauthorized  act 
is  being  done  be  cannot  escape  liability,  however 
innocent  he  may  be,  unless  he  prevents  that  act  by  his 
protest,  or  takes  action  to  remedy  the  wrong. 


CHAPTER  X. 


CONVERSION  OF  BUSINESS  CONCERNS  INTO 
JOINT  STOCK  COMPANIES  (a). 

3.  “  One  Man  ”  Company. 

4.  Preliminary  Steps  To¬ 
wards  Conversion. 

To  convert  a  business  into  a  company  is  a  phrase 
^  ery  commonly  used  to  describe  concisely  an  arrange¬ 
ment  which  involves  the  formation  of  a  company  under 
the  Joint  Stock  Companies’  Acts,  for  the  purpose  of 
acquiring  and  carrying  on  an  existing  business,  and  the 
transfer  to  such  company  of  the  business  with  its  assets 
and  liabilities.  Whether  the  business  belongs  to  an  in¬ 
dividual  or  to  a  firm  makes  no  difference :  in  either  case 
the  arrangement  is,  in  common  parlance,  termed  the 
conversion  of  the  business  into  a  company. 

1.  Inducements  to  Conversion. 

Before  describing  the  mode  of  conversion  we  shall 
proceed  to  point  out  some  of  the  inducements  which  com¬ 
monly  lead  to  such  conversions. 

Limited  liability — There  can  be  no  doubt  that  the 
great  inducement  to  conversion  is  the  power  which  the 
Acts  give  to  a  person  or  to  a  firm,  converting  his  or  their 
business  into  a  company,  of  trading  with  limited 
liability. 

It  will  be  borne  in  mind  that,  at  common  law,  a 
person  who  goes  into  business,  whether  on  his  own 
account  or  as  partner  in  a  firm,  becomes  personally  liable 
for  all  the  debts  incurred  in  the  business.  He  is  liable 
even  for  the  fraud,  negligence,  or  other  wrongful  act  of 
his  partner  or  clerk  in  connection  with  the  business. 

(a)  Parker’s  Shareholders’  Manual. 


1.  INDUCEMENTS  TO  CONVER¬ 

SION. 

2.  Examples  of  Cases  of 

Conversion. 
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“  If,”  says  tlie  law,  “  you  want  to  trade  you  must  risk  all 
you  have.”  The  law  will  not  allow  such  a  person  to  fix 
a  limit  to  his  liability.  For  example — 

(a)  Suppose  a  man  to  have  $20,000  invested  in  bis 
business  and  $5,000  otherwise  invested.  He  desires  to 
limit  his  liability  to  the  $20,000,  so  that  if  the  business 
fails  the  $5,000  will  not  be  liable  to  be  taken  to  satisfy 
his  business  creditors,  the  law  will  not  allow  such  a 
reservation. 

(i b )  Suppose  a  man  with  a  fortune  of  $50,000  be  a 
partner  in  a  concern  in  which  be  has  invested  $5,000. 
He  desires  to  limit  his  liability  to  the  $5,000.  He  cannot. 
If  the  firm  fails,  the  whole  of  his  fortune  may  be  swept 
away  to  pay  the  creditors,  even  though  the  failure  may 
have  been  caused  by  the  dishonesty  or  imprudence  of  his 
partners,  or  of  some  person  in  the  employment  of  the 
firm. 

(c)  Suppose  A.,  B.,  and  C.  to  enter  into  partnership 
upon  an  agreement  that  each  shall  contribute  by  way  of 
capital  $2,000,  viz.,  $1,000  down  and  $1,000  when  wanted, 
and  that  the  liability  of  each  to  creditors  shall  be  limited 
to  the  amount  so  agreed  to  be  contributed.  This  attempt 
to  limit  their  liability  is  void  as  to  Outsiders;  and  if  debts 
are  incurred,  each  partner  will  be  liable  “  to  his  last 
dollar  and  his  last  acre  ”  to  pajr  the  creditors  in  full. 

But  the  rigor  of  the  common  law  has  been  relaxed 
by  the  legislature,  which  has  enabled  persons  at  a  trifling 
expense  to  escape  from  the  burden  of  unlimited  liability. 
They  have  merely  to  convert  their  business  into  a 
limited  company,  under  the  Joint  Stock  Companies’  Acts, 
and  in  exercise  of  the  power  given  by  those  Acts,  they 
can  place  such  limit  on  their  liability  as  the  dictates  of 
prudence  may  suggest. 

These  limited  companies,  in  the  words  of  the  late 
Master  of  the  Rolls  (Sir  G.  Jessel),  one  of  the  ablest  of 
English  Judges,  “are  the  offspring  of  a  proved  necessity, 
that  is,  that  men  should  be  entitled  to  engage  in  com¬ 
mercial  pursuits  without  necessarily  involving  the  whole 
of  their  fortune  in  that  particular  pursuit  in  which  they 
are  engaged.” 
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2.  Examples  of  Cases  of  Conversion. 

It  may  be  convenient  here  to  give  a  few  examples  of 
cases  commonly  occurring  in  which  business  concerns 
are  converted  into  companies  with  a  view  to  obtaining 
limited  liability. 

(a)  A  firm  consists  of  several  members,  each  of 
whom  has  accumulated  some  private  means  which  he  is 
desirous  of  freeing  from  the  risk  of  trade.  To  effect  this 
they  convert  the  business  into  a  company. 

(b)  An  individual  or  a  firm  is  engaged  in  a  profitable 
but  speculative  business,  out  of  the  profits  of  which  he 
or  they  are  enabled  to  make  savings.  In  order  to 
preserve  these  savings  from  risk  the  business  is  convert¬ 
ed  into  a  company. 

(c)  A  firm  consists  of  several  members,  one  of  whom 
is  entitled  to  the  greater  part  of  the  capital,  and  also 
has  private  means.  He  is  disposed  to  retire  on  the 
fortune  he  has  accumulated.  If  his  liability  could  be 
limited,  he  wTould  be  willing  to  leave  part  of  his  capital 
in  the  business,  and  to  assume  the  position  of  a  sleeping^ 
partner.  This  can  be  effected  by  converting  the  business 
into  a  company,  and  it  is  accordingly  done. 

(d)  A  man  desires  to  leave  his  business  after  his 
death  in  the  hands  of  trustees  in  order  that  it  may  be 
carried  on  for  the  benefit  of  his  family  until  his  sons 
attain  the  age  of  twenty-one  years.  He  finds  that  the 
persons  whom  he  wishes  to  appoint  trustees  object  to 
undertake  a  trust  which  will  involve  them  in  unlimited 
liability  and  may  prove  ruinous  to  them.  Accordingly,, 
he  converts  the  concern  into  a  company,  and  llie  diffi¬ 
culty  is  removed. 

(e)  The  owner  of  a  profitable  business  dies.  There 
are  competent  managers,  but  the  owner’s  sons  are  not 
inclined  to  devote  themselves  to  the  concern,  or  to  incur 
the  unlimited  liability  involved  in  carrying  it  on  through 
managers.  Accordingly  they  convert  it  into  a  company. 

W.S.D.M. — 8 
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(f)  A  capitalist  is  willing  to  supply  a  person  or  a 
firm  engaged  in  trade  with  additional  capital  in  consid¬ 
eration  of  a  share  of  the  profits,  but  does  not  wish  to 
incur  the  liabilities  of  partnership.  He  therefore 
stipulates  that  the  business  shall  be  converted  into  a 
company.  He  will  then  bring  in  the  additional  capital 
bty  taking  shares  in  the  company  to  the  amount  agreed 
on,  and  paying  for  the  same  in  cash.  In  such  a  case  the 
capitalist  very  commonly  stipulates  that  he  or  his 
nominee  shall  be  one  of  the  directors  for  a  term  of  years. 
And  sometimes  that  the  shares  shall  be  preference 
shares. 

(g)  The  owner  of  a  patented  invention  is  endeavor¬ 
ing  to  develop  it,  but  with  insufficient  means.  He  wants 
to  retain  the  patent,  or  a  large  interest  in  it,  and  person¬ 
ally  to  work  the  concern.  A  capitalist  is  found,  who  is 
willing  to  provide  the  necessary  capital  in  consideration 
of  a  share  of  profits,  but  he  wants  to  have  a  voice  in  the 
management,  and  is  not  prepared  to  incur  unlimited 
liability.  Accordingly  the  concern  is  converted  into  a 
company,  and  the  owner  of  the  patent  and  the  capitalist 
or  his  nominee  become  directors.  The  owner  of  the 
patent  receives  fully  paid-up  shares,  conferring  a  right 
to  the  stipulated  share  of  profits;  and  the  capitalist  takes 
and  pays  up  shares  to  the  extent  of  the  capital  which  he 
is  to  bring  in. 

(h)  Take  the  case  of  a  manufacturer.  By  industry 
and  attention,  for  many  years  of  his  life,  he  has  estab¬ 
lished  a  successful  business.  The  greater  part,  if  not 
the  whole,  of  his  means  is  invested  in  his  business.  He 
has  become  advanced  in  years,  and  has  a  family  for 
whom  he  must  make  provision  after  his  death.  To  with¬ 
draw  any  substantial  portion  of  his  capital  from  the 
business  would  be  fatal  to  its  success.  To  keep  it  as  a 
going  concern  is  essential,  as,  once  a  manufacturing 
business  be  stopped,  the  value  of  its  plant  and  machin¬ 
ery,  as  well  as  of  its  connection  and  good-will,  is  practi¬ 
cal^  lost.  If  the  business  be  carried  on  by  a  partnership, 
this  partnership,  upon  the  death  of  a  partner,  becomes 
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dissolved,  and  the  capital  of  the  deceased  must  even¬ 
tually  be  withdrawn;  and,  unless  the  surviving  partner 
can  procure  some  other  person  with  capital  to  take  the 
deceased’s  place,  the  business  must  be  sold  out  at  a 
ruinous  sacrifice.  In  an}r  case  the  continuity  is  broken; 
the  bankers  and  other  creditors  of  the  business  will  not 
generally  continue  the  credit  as  before;  and,  for  this 
reason  alone,  many  businesses  have  to  be  wound  up 
which  are  really  in  a  healthy  and  prosperous  state. 

All  this  can  be  avoided  if  the  business  be  trans¬ 
ferred  to  a  joint  stock  company.  The  capital  in  such  a 
company  remains  fixed,  and  cannot  be  withdrawn.  The 
unbroken  continuity  of  the  company  continues,  notwith¬ 
standing  death  or  other  changes  among  the  shareholders. 
The  good-will,  which  in  many  cases  is  a  valuable  asset,  is 
not  interfered  with,  and  each  share  in  the  company 
benefits  therebj'.  The  individual’s  former  capital  in  his 
business  is  now  represented  by  shares  in  the  joint  stock 
company.  These  shares  can  be  disposed  of  during  his 
lifetime,  or  by  his  will,  and  his  family  provided  for  with¬ 
out  injury  to  liis  business. 

The  same  considerations  apply  to  all  kinds  of  mer¬ 
cantile  business  as  wTell  as  to  that  of  manufacturers;  and 
men  of  advanced  years,  who,  after  a  long,  hard-working 
and  useful  life,  are  entitled  to  retire  from  active  pur¬ 
suits,  are  enabled  by  means  of  a  joint  stock  company  to 
give  up  business  and  be  freed  from  liability  and  worry; 
something  which  they  could  not,  in  the  majority  of 
cases,  otherwise  do. 

3.  “  One  Man  ”  Company. 

In  a  recent  English  case,  Vaughan  Williams,  J., 
and  the  Court  of  Appeal  held,  that  where  one  man  had 
an  overwhelming  proportion  of  the  shares  of  a  company, 
and  the  transaction  was  in  other  respects  tainted  with 
bad  faith,  the  individual  shareholder  might  be  person¬ 
ally  liable  for  the  debts  of  the  company  (a).  But  the 
House  of  Lords  has  overruled  this  decision,  and  has  held 

(a)  Brodery  v.  Saloman,  (1895)  2  Chancery  Appeals,  323. 
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that  if  the  company  is  incorporated  according  to  law, 
even  if  six  of  the  shareholders  hold  only  one  share  each 
and  the  seventh  holds  twenty  thousand,  the  court  cannot 
go  behind  the  certificate  of  incorporation  and  inquire 
whether  or  no  such  a  “  one  man  ”  company  is  what  the 
Legislature  intended  when  passing  the  Companies’  Acts. 
It  was  expressly  held  by  the  House  of  Lords  that  the 
company  was  duly  formed  and  registered,  and  was  not 
the  mere  “  alias,”  or  agent  of,  or  trustee  for  the  vendor. 
And  that  there  was  no  fraud  upon  creditors  or  share¬ 
holders  (a). 

4.  Preliminary  Steps  Towards  Conversion. 

We  shall  now  proceed  to  describe  the  mode  in  which 
a  business  is  converted  into  a  company,  and,  by  way  of 
example,  will  take  the  case  of  the  business  of  foundry- 
men  carried  on  by  A.,  B.,  and  C.  in  partnership,  A.  being 
entitled  to  half  the  capital,  and  B.  and  C.  each  to  a 
quarter. 

The  first  step  is  to  ascertain  the  value  of  the  busi¬ 
ness.  To  arrive  at  this  a  valuation  will  be  made  of  the 
assets  of  the  firm,  including  the  good-will,  the  stock-in- 
trade,  business  premises,  moneys,  bills,  notes,  and  book 
and  other  debts  due  to  the  firm;  and  an  account  will  be 
taken  of  the  debts  and  liabilities  of  the  firm.  The 
valuation  and  account  are  sometimes  made  and  taken  by 
the  partners,  and  sometimes  by  some  person  appointed 
by  them.  Very  commonly  the  valuation  and  account  are 
not  made  or  taken  in  a  detailed  manner,  but  the  position 
is  roughly  estimated,  regard  being  had  to  the  last 
balance-sheet.  In  the  present  case  we  will  suppose  that 
the  partners  come  to  the  conclusion  that  the  assets  are 
worth  $100,000,  and  that  the  debts  and  liabilities  amount 
to  $21,000;  so  that  the  net  value  of  the  business  is 
$79,000. 

The  next  point  is  to  settle  the  limit  of  liability 
which  the  partners  desire  to  fix,  for  on  this  depends  the 
most  important  term  of  the  agreement.  In  many  cases 

(a)  Saloman  v.  Saloman  &  Co.,  (1897)  A.  C.  22. 
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of  conversion  the  owners  of  business  concerns,  whether 
sole  or  in  partnership,  desire  to  incur  no  personal 
liability  to  the  creditors  of  the  company;  they  are  will¬ 
ing  to  hand  over  the  business  with  its  assets  and  liabili¬ 
ties  to  the  company,  but  desire,  if  the  company  should  be 
unsuccessful,  not  to  be  under  any  personal  liability  to 
pay  its  debts;  they  wish  the  remedy  of  the  creditors  of 
the  company  to  be  exclusively  against  the  assets  of  the 
company.  Where  this  is  the  desire  of  the  parties,  the 
conversion  must  be  effected  on  the  footing  that  the 
owner  or  owners  shall  receive  the  value  of  the  business 
in  fully  paid-up  shares.  Upon  such  shares  there  is  no 
personal  liability.  They  entitle  the  holder  to  votes  and 
dividends,  but  no  call  can  be  made  on  him.  Sometimes, 
howmver,  a  person  may  be  willing,  besides  making  over 
his  business  or  his  share  of  a  business  to  a  company,  to 
incur  a  personal  liability  to  a  limited  extent,  e-(j-,  sup¬ 
pose  a  man  desires  to  convert  his  business,  valued  at 
$50,000,  into  a  company,  and  is  willing  to  incur  a  liability 
to  supply  $10,000  additional  working  capital  if  required; 
in  such  case  the  conversion  will  be  effected  on  the  foot¬ 
ing  that  he  shall  receive  2,000  shares  of  $30  each,  with 
$25  per  share  credited  as  paid  up:  he  will  thus  be  liable 
to  pay  up  the  balance  of  $5  per  share — $10,000 — when 
required,  but  will  be  under  no  further  liability. 

In  the  present  case  we  will  suppose  that  A.,  B.,  and 
C.  desire  not  to  be  under  any  personal  liability,  accord¬ 
ingly  they  will  receive  fully  paid-up  shares. 

These  important  points  having  been  settled,  the 
forms  necessary  for  incorporation  as  set  out  in  Part  II. 
must  be  prepared. 


PART  II. 


ACTS  OF  THE  DOMINION  OF  CANADA  AND  OF 
THE  PROVINCES  THEREOF 

RESPECTING  THE 

INCORPORATION  OF  JOINT  STOCK  COMPANIES;  TOGETHER 
WITH  INSTRUCTIONS  FOR  PROCURING  LETTERS 
PATENT  THEREUNDER. 


ONTAEIO  LEGISLATION. 
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GENERAL  REMARKS. 

By  sections  4,  5,  6  and  7  of  the  new  Ontario  Com¬ 
panies’  Act,  R.  S.  O.,  1897,  cap.  191,  that  Act  is  made  to 
apply  to  every  company  heretofore  or  hereafter  incor¬ 
porated  by  special  Act  of  the  Legislature  of  Ontario  for 
purposes  or  objects  within  the  scope  of  the  Act.  The 
provisions  of  the  new  Act  affect  a  very  large  number  of 
companies  hitherto  exempt  from  certain  requirements 
made  upon  companies  incorporated  under  the  general 
Act,  such  as  the  fyling  of  by-laws  increasing  or  decreas¬ 
ing  the  number  of  directors,  the  making  of  annual  re¬ 
turns,  etc.,  etc.,  and  brings  them  more  directly  under 
the  control  of  the  Lieutenant-Governor  in  Council. 

A  further  important  change  is  made  in  dispensing 
with  the  giving  of  notice  in  the  Ontario  Gazette  of  ap¬ 
plication  for  incorporation,  except  in  cases  where  the 
Lieutenant-Governor' in  Council  directs  that  it  be  given. 

The  Provincial  Secretary’s  Department  is  designated 
by  Order  in  Council  under  section  95  as  the  Department 
through  which  the  issue  of  letters  patent,  supplement¬ 
ary  letters  patent  and  licenses  under  the  Act  shall  take 
place. 

Parties  having  business  to  transact  with  that  Depart¬ 
ment  will  save  time  and  trouble  by  paying  attention  to 
the  following  directions. 

All  communications  on  official  business  should  be 
addressed  to 


The  Honourable 

The  Provincial  Secretary, 

Toronto, 
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mid  the  postage  must  be  prepaid.  Letters  marked  O.  H. 
M.  S.  are  usually  sent  to  the  Dead  Letter  Office. 

The  forwarding  of  any  paper  should  always  be  ac¬ 
companied  by  a  letter,  each  letter  should  be  confined  to 
one  subject,  the  po«t  office  address  and  date  should  be 
given,  and  the  signature  distinctly  written. 

It  is  particularly  recommended  that  reference  should 
be  made  to  the  law,  where  accessible,  before  writing  on 
any  subject  to  the  Department,  in  order  to  avoid  un¬ 
necessary  explanations  and  useless  loss  of  time  and 
labour. 

It  must  be  remembered  that  the  better  papers  are 
executed,  the  sooner  the  work  is  dispatched  at  the  office. 

Petitions  and  documents  prepared  upon  paper  of  a 
size  larger  than  foolscap  will  be.  returned,  as  they  can¬ 
not  be  conveniently  filed  away  in  the  Departmental 
letter  cases. 

The  Ontario  Companies’  Act  declares  that  no  steps 
shall  be  taken  in  any  Department  towards  the  issue  of 
any  letters  patent  or  supplementary  letters  patent  until 
after  all  fees  therefor  have  been  duly  paid. 

Cash  remittances  must  be  made  by  registered  letter, 
or  they  are  at  the  risk  of  the  sender.  Post  office  orders, 
accepted  bank  cheques  and  drafts  must  be  drawn  pay¬ 
able  to  the  order  of  the  Provincial  Treasurer,  Toronto, 
Ontario.  Cheques  not  “  marked”  are  liable  to  be 
returned. 

The  following  rules  are  published  for  the  guidance 
of  advertisers  in  The  Ontario  Gazette : 

Parties  sending  advertisements  to  be  inserted  in  the 
Ontario  Gazette  will  please  observe  the  following  rules: 

1st.  Address  The  Ontario  Gazette,  Toronto. 

2nd.  Write  advertisement  plainly  and  state  number 
of  times  it  is  to  be  inserted. 

3rd.  Immediately  on  receipt  of  bill  for  charges,  ad¬ 
vertisers  must  remit  amount.  This  rule  must  be  strictly 
observed,  otherwise  the  advertisement  will  be  cancelled. 
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•  4th.  No  advertisement  will  be  inserted  while  any 
portion  of  a  previous  one  from  the  same  party  remains 
unpaid.—  *  — 

5th.  The  Gazette  is  published  every  Saturday  and 
all  advertisements  must  reach  the  office  before  Friday 
noon,  and  none  will  be  received  later,  for  the  week’s 
issue. 

6th.  Subscription  price  of  Ontario  Gazette  is  .$4.00 
per  annum,  invariably  in  advance,  and  at  expiration  of 
time  paid  for  it  will  be  stopped  without  notice. 

7th.  Extra  copies,  10  cents  each. 

8th.  One  copy  of  the  Gazette  will  be  sent  each  week 
the  advertisement  appears,  and  will  be  included  in  bill 
of  charges. 


The  following  fees  are  usually  charged  for  taking 
affidavits  in  Ontario: 

Notaries  are  entitled  to  $1.  This  includes  oath, 
certificate  and  seal.  If  the  notary  draws  the  affidavit 
he  can  charge  also  for  it. 

Commissioners  are  entitled  to  twenty  cents,  unless 
in  cases  where  the  statute  specially  states  that  they  are 
entitled  to  twenty-five  cents.  This  charge  generally  in¬ 
cludes  the  preparing  of  the  affidavit. 

Justices  of  the  Peace  are  entitled  to  twenty-five 
cents.  This  includes  the  drawing  up  of  the  affidavit  ; 
they  are,  however,  entitled  to  this  amount  even  if  they 
do  not  draw  the  affidavit. 


property  of 
CONSUMERS’  GAS 
COMPANY. 


CHAPTER  191. 


REVISED  STATUTES  OF  ONTARIO,  1897. 


An  Act  respecting  the  Incorporation  and  Regula¬ 
tion  of  Joint  Stock  Companies. 


Short  Title,  s.  1. 

Interpretation,  s.  2. 

Application  op  the  Act  : 

To  companies  hereafter  incorporated  by  letters  patent,  s.  4. 

To  companies  heretofore  incorporated  by  letters  patent,  s.  5. 

To  companies  heretofore  incorporated  by  special  Act,  s.  6. 

To  companies  hereafter  incorporated  by  special  Act,  s.  7. 

Cap.  156,  It.  S.  O.  1887,  not  to  apply  to  future  companies,  s.  8. 

Incorporation  of  Companies  by  Letters  Patent. 

Objects  for  which  incorporation  may  be  granted,  s.  9. 

Applicants  must  be  twenty-one  years  of  age,  s.  10. 

Name  of  company  must  be  free  from  objection,  s.  10,  s.-s.  (a). 

Word  “  Limited  ”  must  be  the  last  word  in  each  name,  s.  10,  s.-s.  (a/. 
Memorandum  of  Agreement  must  be  executed  in  duplicate,  s.  10, 
s.-s.  (2). 

The  Governor-in-Council  may  make  regulations  as  to  notice,  etc., 

s.  11. 

The  Governor  may  give  a  company  any  name  and  vary  its  powers, 
s.  14. 

Amalgamation  or  Companies. 

Two  or  more  companies  may  amalgamate,  s.  103,  et  seq. 

Existing  Companies  may  apply  for  extended  powers,  s.  105. 
Re-incorporation  of  incorporated  Companies,  s.  104. 

Extra-Provincial  Companies. 

Extra  provincial  companies  may  be  licensed,  s.  107. 

If  licensed,  must  appoint  an  attorney,  s.  107,  s.-s.  (2). 

Must  make  annual  returns,  s.  107,  s.-s.  (5). 

License  may  be  revoked,  s.  107,  s.-s.  (7). 
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Annual,  Genebal,  Special  and  First  Meetings. 

Meeting  for  organization  to  be  held  within  two  months,  s.  16. 

Notice  to  be  given  of  annual  and  general  meetings,  s.  50. 

Annual  meeting  to  be  held  on  fourth  Wednesday  in  January,  s.  51. 
Special  meetings  called  by  directors  or  by  shareholders,  ss.  52-57. 

Annual  Statement  and  Summary. 

Annual  statement  of  income  and  expenditure,  s.  78. 

Annual  summary,  s.  79. 

Copy  of  summary  must  be  posted  in  the  company’s  office,  s.  79,  s.-s. 

(7). 

A  second  copy  must  be  sent  to  the  Provincial  Secretary,  s.  79,  s.-s. 

(7)- 

Penalty  for  default,  s.  79,  s.-s.  (8). 

Proviso  as  to  inactive  companies,  s.  79,  s.-s.  (10). 

Audit. 

Accounts  may  be  audited,  s.  87. 

Appointment  of  auditors,  ss.  88-94. 

Books  to  be  Kept  and  What  to  Contain. 

Books  of  record  to  be  kept,  s.  71. 

Penalty  for  false  entries,  s.  72. 

Rectification  of  books,  s.  73. 

When  and  to  whom  books  are  to  be  open,  s.  74. 

Penalty  for  refusing  to  allow  inspection,  s.  75. 

Books  to  be  prima  facie  evidence,  s.  76. 

Books  of  account,  etc.,  to  be  kept,  s.  77. 

Minutes  of  proceedings  to  be  kept,  s.  77. 

Books  and  records  to  be  kept  at  head  office,  s.  10,  s.-s.  (c). 

Capital,  Shares,  Etc. 

A  company  may  alter  its  capital  or  re-divide  its  shares,  ss.  17-21. 

A  company  may  create  preference  stock,  s.  22. 

Directors  and  their  Powers. 

Provisional  directors  to  act  until  successors  elected,  s.  41. 

Directors  must  be  stockholders  and  not  in  arrears,  s.  42. 

Election  of  directors  and  filling  of  vacancies,  s.  43,  s.-ss.  (1),  (2)  and 
(3). 

Number  of  directors  may  be  increased  or  decreased,  s.  45. 

Powers  and  duties  of  directors,  s.  46. 

Liability  for  transfer  of  shares  to  insufficient  person,  s.  28. 
Directors  of  insolvent  company  not  to  declare  dividend,  s.  83. 
Directors  not  to  make  loans  to  shareholders,  s.  84. 

Directors  liable  for  wages,  s.  85. 

Fees,  Etc. 

Regulation  and  payment  of  fees,  s.  95. 

Prepayment  of  fees  compulsory,  s.  95,  (3). 


ACT  RESPECTING  JOINT  STOCK  COMPANIES. 


125 


Forfeiture  or  Surrender  of  a  Charter. 

Forfeiture  within  two  years  by  non-user,  s.  98. 

Revocation  for  cause,  s.  99. 

Penalty  for  carrying  on  business  with  less  than  five  shareholders,  s. 

100. 

Voluntary  surrender  of  a  charter,  s.  101. 

Company  may  be  wound  up,  s.  86. 

Inspectors. 

May  be  appointed  by  a  Judge,  s.  80. 

May  be  appointed  by  the  company,  s.  80,  (2). 

Liability  for  False  Statements. 

False  returns,  etc.,  s.  97. 

“  Limited,”  How  the  Word  must  be  Used. 

Must  be  the  last  word  in  the  name  of  every  company,  s.  10,  s.-s.  [a). 
Word  must  not  be  abbreviated  and  must  be  legible,  s.  28. 

Word  must  be  used  in  all  notices,  invoices,  etc.,  s.  23. 

Liability  of  directors  for  default ;  Penalty,  s.  23,  s.-ss.  (2),  (4)  and  (5). 
Provisions  as  to  companies  not  carried  on  for  gain,  s.  23,  s.-s.  (6). 

Limited  Liability  on  Shares. 

Liability  of  shareholders  to  creditors,  s.  37. 

Trustees  not  personally  liable,  s.  38. 

Mortgagees  not  personally  liable,  s.  39. 

Name — How  Changed. 

Objectionable  name  may  be  changed  by  the  Lieutenant-Governor  in 
Council,  s.  24. 

Notices,  Summons,  Actions,  Etc. 

Copy  of  by-law,  under  seal,  to  be  prima  facie  evidence,  s.  66. 

Writs,  etc.,  may  be  signed  by  director,  etc.,  s.  67. 

How  notice  may  be  served,  s.  68 ;  and  Proof  of  service,  s.  69. 

Action  may  be  maintained  between  company  and  shareholder,  s.  70. 

Powers  of  Companies. 

Powers  on  incorporation,  s.  15. 

Incidental  powers  flowing  from  incorporation,  s.  25. 

Proviso  as  to  land,  s.  25. 

Borrowing  powers,  s.  49. 

Power  to  issue  bonds  and  debentures,  s.  49,  s.-s.  (c). 

Power  to  mortgage  property  and  rights  of  company,  s.  49,  s.-s.  (<l). 
Power  to  take  stock  in  other  companies,  s.  82. 

Power  to  make  contracts,  etc.,  s.  81. 

Extension  of  powers  of  companies  incorporated  by  letters  patent, 
s.  102. 

Extension  of  powers  of  companies  incorporated  by  special  Act,  s.  104. 
Power  to  vary  by-laws  passed  by  directors,  s.  47. 

To  reject  by-laws  for  the  payment  of  the  president  or  any  director, 
s.  48. 
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Stock,  Calls,  Etc. 

Allotment  of  stock,  s.  26. 

Stock  deemed  to  be  personal  estate,  s.  27. 

Transfer  of  shares  in  arrears  may  be  refused,  s.  28. 

Transfer  of  shares  valid  only  after  entry,  s.  29. 

Restriction  as  to  transfer,  s.  30. 

Trusts  in  respect  to  shares  not  binding  on  company,  s.  31. 
Calling  in  instalments,  s.  32. 

Ten  per  centum  must  be  called  the  first  year,  s.  33. 

Enforcement  of  payment  of  calls,  s.  34. 

Forfeiture  of  shares,  s.  35. 

Trustees  and  mortgagors  may  vote  on  shares,  s.  36. 

How  joint  holders  of  stock  may  vote,  s.  36,  s.-s.  (2). 

Payments  on  shares  on  incorporation  of  company,  s.  10,  s.-s.  (3) 
Purchase  of  stock  in  other  corporations,  s.  82. 


PT  MAJEST1 ,  by  and  with  the  advice  and  consent 
of  the  Legislative  Assembly  of  the  Province  of 
Ontario,  enacts  as  follows: 

Short  title.  1.  This  Act  may  be  cited  as  “The  Ontario  Com¬ 
panies  Act.” 


interpreta-  2.  Where  the  words  following  occur  in  this  Act.  or 
in  any  letters  patent  and  supplementary  letters  patent 
issued  under  this  Act,  they  shall  be  construed  in  the 
manner  hereinafter  mentioned,  unless  a  contrary  inten¬ 
tion  appears: — 

‘■Judge.”  (a)  “  Judge  ”  shall  mean  one  of  the  Judges  of  the 
High  Court  of  Justice. 


“  Letters 
patent;” 


“  Proxy.” 


“  Real  es¬ 
tate," 

“  Land 


(6)  “  Letters  patent  ”  shall  mean  the  letters  patent, 
under  the  Great  Seal  of  Ontario,  incorporating  or  re¬ 
incorporating  a  company,  as  the  case  may  be;  for  any 
purpose  within  the  scope  of  this  Act. 

(c)  “  Proxy  ”  shall  mean  any  person  representing  an 
absent  shareholder  and  duly  authorized,  in  writing,  to 
act  for  him  at  a  meeting  of  the  company. 

(d)  “  Real  estate  ”  or  “  land  ”  shall  include  all  mes¬ 
suages,  lands,  tenements,  leaseholds  and  hereditaments 
of  any  tenure  and  all  immovable  real  property  of  every 
kind. 


APPLICATION  OF  THE  ACT. 


127 


(e)  “  Shareholder  ”  shall  mean  every  subscriber  to, 
or  holder  of  stock  in  the  company,  and  shall  extend  to 
and  include  the  personal  representatives  of  the  share¬ 
holder. 

(f)  “  Supplementary  letters  patent  ”  shall  mean  any 
letters  patent,  under  the  Great  Seal  of  Ontario,  granted 
to  a  company  subsequent  to  the  letters  patent  incorpo¬ 
rating  or  re-incorporating  the  company; 

(g)  “  The  Gazette  ”  shall  mean  The  Ontario  Gazette. 

Application  of  Act. 


“  Share¬ 
holder;” 


“  Supple¬ 
mentary 
letters 
patent 


“The 
Gazette ’ 


3.  No  company  shall  hereafter  be  incorporated  under  incorpora- 
The  Ontario  Joint  Stock  Companies  Letters  Patent  Act,  companies 
and  the  amendments  thereto,  being  chapter  157  of  the  patent.618 
Revised  Statutes  of  Ontario,  1887,  and  chapter  190  of 

these  Revised  Statutes. 

4.  The  incorporation  of  every  company  hereafter  by  Act  to  ap- 
letters  patent  shall  be  governed  by  this  Act,  and  all  the  panies°°m' 
provisions  of  this  Act  shall  apply  to  every  such  company,  hfcorporat- 
subject  to  the  provisions  of  any  general  Act  applying  to  ters patent, 
the  company. 

5.  The  provisions  of  sections  17  to  105,  inclusive,  Sections 
shall  apply  to  every  company  incorporated  before  the  piy  to  com- 
13th  day  of  April,  1897,  by  letters  patent  issued  under  corporated 
the  authority  of  an  Act  of  the  Legislature  of  Ontario,  pltentebl 
subject  to  the  provisions  of  any  special  Act  or  general  April, 3i897. 
Act  applying  to  the  company,  other  than  said  chapter 

157  of  the  Revised  Statutes  of  Ontario,  1887,  and  the 
amendments  thereto. 


<>.  The  provisions  of  section  17  to  97,  inclusive,  and  Sections 
sections  103  to  106,  inclusive,  shall  apply  to  every  com-  piy  to  com¬ 
pany  incorporated  on  or  before  the  13th  day  of  April,  corporated 

.  on  or  be- 

1897,  by  special  Act  of  the  Legislature  ol  Ontario  tor  fore  13th 

J  .  .  .  ,  ,  April,  1897, 

purposes  or  objects  within  the  scope  of  this  Act,  except  by  ^special 
such  provisions  as  are  inconsistent  with  the  provisions 
of  the  special  Act  or  amending  Acts,  or  other  special 
Acts  relating  to  the  company. 
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which  ap-  7.  The  provisions  of  sections  17  to  97,  inclusive,  and 
plnies°inm'  sections  103  to  106,  inclusive,  shall,  subject  to  any  varia- 
XPr°ir3athd  tions  and  exceptions  by  the  special  Act,  apply  to  every 
by  special7’  company  incorporated  after  the  13tb  day  of  April,  1897, 
by  special  Act  of  the  Legislature  of  Ontario  for  purposes 
or  objects  within  the  scope  of  this  Act,  and  the  said 
provisions,  subject  as  aforesaid,  shall  form  part  of  the 
special  Act  and  be  construed  together  therewith  as  one 
Act. 


1887,' C.  156,  H-  Tbe  provisions  of  The  Ontario  Joint  Stock  Com- 
appiy °to  Ponies  General  Clauses  Act,  being  chapter  156  of  the 
incorporate  Ee vised  Statutes  of  Ontario,  1887,  and  chapter  189  of 
i3t  if  April,  these  Kevised  Statutes,  shall  not  apply  to  any  company 
speciaiAct.  incorporated  after  the  13th  day  of  April,  1897,* by  special 
Act  of  the  Legislature  of  Ontario  for  any  of  the  purposes 
or  objects  within  the  scope  of  this  Act. 


Incorporation  by  Letters  Patent. 


Companies 
formed  for 
certain 
liurposes 
may  be  in¬ 
corporated 
by  letters 
patent. 


Rev.  Stat., 
s.  205. 


The  Lieutenant-Governor  in  Council  niay,  by 
letters  patent,  grant  a  charter  to  any  number  of  persons, 
not  less  than  five,  who  petition  therefor,  creating  and 
constituting  such  persons  and  any  others  who  have  be¬ 
come  subscribers  to  the  memorandum  of  agreement,  a 
body  corporate  and  politic  for  any  of  the  purposes  or 
objects  to  which  the  legislative  authority  of  the  Legis¬ 
lature  of  Ontario  extends,  except  the  construction  and 


working  of  railways,  the  business  of  insurance  and  the 
business  of  a  loan  corporation  within  the  meaning  of 
The  Loan  Corporations  Act. 


The  power  hereby  given  is  entirely  discretionary.  Although  all  the 
requirements  of  the  law  have  been  complied  with,  the  charter  may  be 
lefused.  There  is  no  absolute  right  to  claim  the  grant  of  Letters  Patent. 
When  the  charter  is  granted  it  is  on  the  express  condition  that  it  may 
be  revoked  by  the  Lieutenant-Governor  in  Council  on  sufficient  grounds 
being  shown,  such  as  fraud,  continued  mismanagement,  engaging  in 
improper  objects  or  works,  and  generally  such  conduct  as  may  be  deemed 
injurious  to  the  public  interest.  All  charters  are  subject  to  revocation, 
but  in  order  to  call  the  attention  of  the  corporators  more  directly  to  the 
point,  a  clause  is  now  introduced  expressly  stating  this  fact. 

No  conditions  as  tt>  any  of  the  applicants  being  residents  of  the 
Province  of  Ontario  are  imposed  by  this  or  any  other  section  of  the  Act. 
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It  is  undesirable  that  the  number  of  applicants  be  large,  as  this 
causes  difficulty  in  the  preparation  of  the  papers. 

The  British  North  America  Act  provides  that  the  Legislature  of 
Ontario  may  exclusively  make  laws  in  relation  to  matters  coming  within 
the  following  classes  of  subjects: 

Sec.  92,  Sub-sec.  10.  Local  works  and  undertakings  other  than  such 
as  are  of  the  following  classes: 

(a)  Lines  of  steam  or  other  ships,  Railways,  Canals,  Telegraphs 
and  other  works  and  undertakings  connecting  the  Provinces 
or  extending  beyond  the  limits  of  the  Province ; 

(&)  Lines  of  steam  ships  between  the  Province  and  any  British  or 
Foreign  country  ; 

(c)  Such  works  as  although  wholly  situate  within  the  Province, 
are  before  or  after  their  execution  declared  by  the  Parlia¬ 
ment  of  Canada  to  be  for  the  general  advantage  of  two  or 
more  of  the  Provinces. 

Sub-sec.  11.  The  incorporation  of  companies  with  provincial  objects. 

Sub-sec.  16.  Generally  all  matters  of  a  merely  local  or  private 
nature  in  the  Province. 

Fokms  foe  Obtaining  Incokporation  by  Letters  Patent. 

Petition  for  letters  patent  . Form  No  5 

Affidavit  verifying  petition  and  as  to  name  of  Company  “  g. 

Power  of  Attorney  to  sign  petition,  etc.,  etc.  -  -  <<  y 

Affidavit  verifying  power  of  Attorney  ...  “8 

Affidavit  verifying  signatures  to  petition  -  <<  g 

Affidavit  verifying  signatures  to  petition  when  signed 

under  a  Power  of  Attorney  .  “10 

Memorandum  of  Agreement  and  Stock  Book  -  -  “11 

Affidavit  verifying  signatures  to  Memorandum  of  Agree¬ 
ment  and  Stock  Book .  “12 

10.  (1)  The  applicants  for  incorporation,  who  must  Petition, 

be  of  the  full  age  of  twenty-one  years,  may  petition  1 
the  Lieutenant-Governor,  through  the  Provincial  Secre¬ 
tary,  for  the  issue  of  letters  patent.  The  petition  of  the 
applicants  shall  show: 

(a)  The  proposed  corporate  name  of  the  company  Name  to  be 
with  the  word  “Limited”  as  the  last  word  thereof;  and  obTecUon. 
such  name  shall  not  on  any  public  ground  be  objection¬ 
able,  and  shall  not  be  that  of  any  known  company,  in¬ 
corporated  or  unincorporated,  or  of  any  partnership,  or 

1  See  Form  No.  5,  post. 

W.S.D.M.—  9 
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Head-office 
and  place 
of  service. 


individual,  or  any  name  under  which  any  known  business 
is  being  carried  on,  or  so  nearly  resembling  the  same 
as  to  deceive;  provided,  however,  that  a  subsisting  com¬ 
pany,  or  partnership,  or  individual,  or  the  person  carry¬ 
ing  on  such  business  may  consent  that  such  name,  in 
whole  or  in  part,  be  granted  to  the  new  company. 

Name. — The  name  should  be  as  short  as  possible  consistent  with 
expressing  generally  the  nature  of  the  company.  The  name  of  the  Pro¬ 
vince  of  Ontario,  or  of  some  locality  therein,  should  constitute  part  of 
the  name  of  every  company.  In  selecting  the  style  and  title  for  a  com- 
pany,  it  is  desirable  that  the  name  of  the  place  where  its  head  office  is 
located  should  form  part  of  its  name.  This  provision  has  repeatedly 
proved,  for  obvious  reasons,  to  have  been  adopted  in  the  interest  of  all 
concerned. 

The  name  of  a  company  should  indicate  its  object. 

The  name  of  a  company  must  not  include  any  word  indicative  of 
more  than  provincial  objects.  For  this  reason,  such  words  as  “  Canada,” 
“Canadian,”  “Dominion,”  “Nation,”  “National,”  “International,” 
“  Empire,”  “  Imperial,”  and  the  like  are  objectionable.  For  the  use  of 
the  words  “  Royal,”  or  “  The  Queen,”  the  express  consent  of  Her 
Majesty  is  requisite. 

The  proof  as  to  the  proposed  corporate  name  not  being  open  to 
objection  nor  that  of  any  other  company,  ought  to  be  stated  on  the  know¬ 
ledge  and  belief  of  one  of  the  applicants,  a  resident  of  this  Province,  or 
by  a  resident  attorney  or  agent.  The  statement  should  be  verified.1 

(5)  The  objects,  simply  stated,  for  which  the  com¬ 
pany  is  to  be  incorporated. 

Object—  This  may  be  any  object  within  the  legislative  authority  of 
the  Legislature  of  Ontario  except  the  construction  and  working  of  rail¬ 
ways,  the  business  of  insurance  and  the  business  of  loan  and  other  com¬ 
panies  under  the  Loan  Corporations  Act.  The  definition  of  the  powers 
sought  should  be  clear  and  concise.  It  is  now  contrary  to  the  policy  of 
the  government  to  grant  a  company  power  to  carry  on  more  than  one 
business  under  one  charter  ;  it  is  therefore  the  practice  of  the  Depart¬ 
ment  so  to  limit  them,  unless  a  special  case  is  shown  for  allowing  a 
plurality  of  objects  connected  with  one  another. 

(c)  The  place  within  the  Province  of  Ontario  where 
the  head  office  of  the  company  is  to  be  situated,  and 
where  its  principal  books  of  account  and  its  corporation 
records  are  to  be  kept  and  to  which  all  communications 
and  notices  may  be  addressed. 

1  See  Form  No.  6,  post. 
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Head  Office.— This  may,  or  may  not,  be  at  the  same  place  as  that  at, 
or  from,  which  the  operations  of  the  Company  are  to  be  carried  on,  thus, 
a  company  carrying  on  its  operations  in  the  District  of  Algoma  may 
have  its  chief  place  of  business  {i.e.,  head  office)  in  the  City  of  Toronto. 

id)  Tlie  amount  of  capital  stock  of  the  company;  capital; 

(e)  The  number  of  shares  and  the  amount  of  each  shares 
share; 

if)  The  name  in  full,  the  place  of  residence  and  the  Names  of 
calling  of  each  of  the  applicants.  applicants. 

(g)  The  number,  not  less  than  three,  of  the  board  of  Directors, 
directors,  and  the  names  of  the  applicants,  not  less  than 

three,  who  are  to  be  the  provisional  directors  of  the 
company. 

The  directors  must  be  shareholders,  owning  stock  absolutely  in  their 
own  right.  The  petition  should  state  the  intended  number  of  the  direc¬ 
tors  of  the  Company  after  it  has  been  organized,  and  the  names  of  the 
directors  who  are  to  be  mentioned  in  the  Letters  Patent  and  to  act  until 

the  permanent  board,  according  to  such  intended  number,  has  been 
elected. 

This  sub-section  contemplates  the  addition  up  to  the  number  men¬ 
tioned  in  the  letters  patent,  if  such  be  thought  necessary  or  advisable, 
of  desirable  persons  to  the  board,  after  the  company  has  been  organized, 
without  the  delay  and  formality  required  by  section  45,  sub-section  1. 

(2)  The  petition  may  be  similar  to,  but  in  its  essen-  Petition, 
tial  features  shall  comply  with,  Schedule  “  B  ”  to  this 
Act,  and  shall  be  accompanied  by  a  memorandum  of  Merno-  °f 
agreement,  executed  in  duplicate,  which  may  be  similar  agieemeilt' 
to,  but  which  shall  in  its  essential  features  comply  with 
Schedule  “A”  to  this  Act. 

The  petition,  which  may  under  ordinary  circumstances  be  put  in  at 
any  time  without  notice,  must  state  : —  * 

The  amount  each  applicant  has  subscribed  in  the  Memorandum  of 
Agreement  and  Stock-Book. 

The  petition  must  further  show  : — 

That  no  public  or  private  interest  will  be  prejudicially  affected  by 
incorporation,  if  such  be  the  fact. 

It  should  be  signed  by  each  of  the  applicants  personally,  but  if,  in 
any  case,  it  is  signed  by  attorney,  it  should  be  accompanied  by  the 
Power  of  Attorney,  which  must  be  of  a  specific  and  not  of  a  general 
character  and  duly  executed  and  verified.  Petitioners  will  use  their 
ordinary  signatures.  Each  signature  must  be  witnessed  and  verified  by 
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an  affidavit  made  by  the  witness  thereto.  Blank  Forms  of  Petition  may 
be  obtained  on  application  to  the  Secretary’s  Department,  Toronto. 

Payments  (3)  in  case  any  amount  lias  been  paid  in,  on  shares 
on  shares.  taken^  transfer  0f  property  to  a  trustee,  the  Provincial 

Secretary  may  require  such  evidence  as  shall  be  satis¬ 
factory  to  him  of  such  transfer  and  of  the  kind,  nature 
and  value  of  the  property  and  the  manner  in  which,  and 
the  person  or  persons  or  corporate  body  by  whom  the 
property  transferred,  or  any  other  payment,  is  held  in 
trust  for  the  company  with  a  view  to  its  incorporation. 
Petitioners  (4)  Each  petitioner  shall  be  the  bona  fide  holder  in 
SfijT  his  own  right  of  the  share  or  shares  for  which,  he  has 

scribers  foir 

shares.  subscribed  in  the  memorandum  of  agreement. 

(5)  The  petition  may  ask  for  the  embodying  in  the 
letters  patent  of  any  provision  which,  otherwise  under 
this  Act,  might  be  embodied  in  any  by  law  of  the  com¬ 
pany  when  incorporated. 

Power  to  11.  The  Lieutenant-Governor  in  Council  may,  from 
erai  reghia-  time  to  time,  make  regulations  with  respect  to  the  fol- 

ttons  as  to 

notice,  etc.  lowing  matters,  viz. : 

(a)  The  cases  in  which  notice  of  application  for 
letters  patent  or  supplementary  letters  patent  under  this 
Act  must  be  given; 

Under  the  practice  of  the  Department  no  notice  is  now  required  if 
the  applicants  are  able  to  swear  that  no  public  or  private  interest  will  be 
prejudicially  affected  by  their  incorporation. 

(b)  The  granting  to  one  company  power  to  carry  on 
more  than  one  kind  of  undertaking; 

(c)  The  forms  of  letters  patent,  supplementary  letters 
patent,  licenses,  notices  and  other  instruments  and  docu¬ 
ments  relating  to  applications  and  other  proceedings 
under  this  Act; 

(d)  The  form  and  manner  of  the  giving  of  any  notice 
required  by  this  Act; 

and  such  regulations  shall  be  published  in  The  Gazette. 

Prelimin-  12.  Before  the  letters  patent  are  issued,  the  appli- 
tioyns°todbe  cants  shall  establish  to  the  satisfaction  of  the  Provincial 

established 
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Secretary,  or  such  other  officer  as  may  be  charged  by  him 
to  leport  thereon,  the  sufficiency  of  their  memorandum 
of  agreement  and  petition,  and  show  that  the  proposed 
name  is  not  open  to  objection  under  section  10  of  this 
Act. 

The  proof  that  the  corporate  name  is  not  that  of  any  other  known 
incorporated  or  unincorporated  company  ought  to  be  made  by  the 
affidavit  of  one  of  the  applicants,  a  resident  of  this  Province,  or  by  a 
resident  attorney  or  agent.  From  the  nature  of  the  subject  such 
affidavit  cannot  be  positive  and  should  be  expressed  to  be  made  to  the 
best  of  the  knowledge  of  the  declarant. 

13-  (1)  The  Provincial  Secretary,  the  Assistant  Pro- Proof  of 
^  incial  Secretary,  or  such  other  officer  may  for  the  pur- unde^this 
poses  aforesaid,  or  for  any  other  purpose  under  this  Act,Act' 
take  any  requisite  evidence  in  writing  under  oath,  or 
affirmation. 

(a)  Proof  of  any  matter  which  may  be  necessary  to 
be  made  under  this  Act,  may  be  made  by  statutory  de¬ 
claration,  or  by  affidavit,  or  by  deposition  before  the 
Provincial  Secretary,  or  Assistant  Provincial  Secretary, 
or  other  officer  as  aforesaid,  or  before  any  justice  of  the 
peace  or  commissioner  for  taking  affidavits  or  notary 
public,  who,  for  this  purpose,  are  hereby  authorized  and 
empowered  to  administer  oaths  or  to  take  affirmations. 

See  ante  for  fees  allowed  Justices,  etc.,  etc. 

14.  The  Lieutenant-Governor  may  give  to  the  com-  Name  and 
pany  a  corporate  name  wholly  or  partially  different  from  powers  of1 
the  name  proposed  by  the  applicants  in  their  petition,  maTbe"y 
and  may  in  the  letters  patent  vary  the  powers  of  the  var*ed’ 
company  from  the  powers  stated  in  the  petition. 

15.  Xotice  of  the  granting  of  the  letters  patent  Notice  of 
shall  be  given  forthwith  by  the  Provincial  Secretary  in 

Ute  Gazette,  and  from  the  date  of  the  letters  patent  the 
petitioners  and  the  persons  who  signed  the  memorandum 
of  agreement  and  their  successors,  respectively,  shall  be 
a  corporation  by  the  name  mentioned  in  the  letters 
patent  and  shall  be  invested  with  all  the  powers,  privi¬ 
leges  and  immunities  which  are  incident  to  such  corpora- 
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tion,  or  expressed  or  included  in  the  letters  patent  and 
Rev.  stat.;  rf}ie  interpretation  Act,  and  which  are  necessary  to  carry 
into  effect  the  intention  and  objects  of  the  letters  patent 
and  such  of  the  provisions  of  this  Act  as  are  applicable 
to  the  company. 

This  notice  is  inserted  in  the  Gazette  without  charge  to  the  appli¬ 
cants. 


First  Meeting  (a). 

Meeting  of  16.  (1)  The  provisional  directors  of  the  company 
for  organi-  shall,  by  a  registered  letter  addressed  to  each  share¬ 
holder,  call  a  general  meeting  of  the  company  to  be  held 
within  two  months  of  the  date  of  the  letters  patent,  for 
.the  purpose  of  organizing  the  company  for  the  commence¬ 
ment  of  business.  Such  first  general  meeting  shall  be 
held  at  such  convenient  place  as  the  directors  may  de¬ 
termine. 

(2)  If  the  said  meeting  is  not  called  by  the  pro¬ 
visional  directors  within  the  time  required  by  this  sec¬ 
tion,  any  three  or  more  shareholders  in  the  company 
shall  have  power  to  call  the  meeting  and  to  proceed  to 
the  organization  of  the  company. 

Capital,  Shares,  Etc. 

increase  of  IT-  (1)  The  company  at  any  time  after  nine-tenths 
of  the  capital  stock  of  the  company  has  been  subscribed 
and  ten  per  centum  thereon  paid  in,  but  not  sooner,  may, 
by  by-law  (6),  provide  for  the  increase  of  the  capital  stock 
of  the  company  to  any  amount  which  it  considers  re¬ 
quisite  for  the  due  carrying  out  of  the  undertaking  of 
the  company. 

(2)  The  by-law  shall  declare  the  number  and  value 
of  the  shares  of  the  new  stock,  and  may  prescribe  the 
manner  in  which  the  same  are  to  be  allotted;  otherwise, 
the  control  of  such  allotment  shall  vest  absolutely  in  the 
directors. 

(a)  See  section  50  for  Annual  and  other  Meetings. 

( b )  Form  13,  post. 
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Forms  to  Increase  the  Capital  Stock. 

By-law  providing  for  increase . Form  No.  13. 

Affidavit  verifying  same  and  proving  sanctioning  thereof . .  “  14. 

By-laws  of  company  regulating  calling  of  general  meetings  “  15. 

Affidavit  verifying  by-laws  as  to  calling  of  general  meetings  “  16. 

Notice  in  local  newspaper  calling  a  general  meeting .  “  17. 

Affidavit  proving  due  calling  of  meeting  and  verifying 

notice  in  local  paper .  “  18. 

Notice  in  Ontario  Gazette  calling  a  general  meeting .  “  17. 

Affidavit  proving  due  calling  of  general  meeting  where  no 
by-law  for  the  purpose  has  been  passed  and  verifying 
notice  in  local  paper  and  Ontario  Gazette .  “  19. 

Petition  for  Supplementary  Letters  Patent . “  20. 

Affidavit  verifying  signatures  to  petition .  “  21. 

Affidavit  respecting  bona  fide  character  of  increase .  “  22. 


IS.  (1)  Tlie  company,  if  it  sees  fit  at  any  time,  may  Reduction 
by  by-law  provide  for  the  decrease  of  the  capital  stock  01  oapitaK 
of  the  company  to  any  amount  which  it  may  consider 
sufficient  for  the  due  carrying  out  of  the  undertaking  of 
ihe  company  and  advisable. 

(2)  The  by-law  shall  declare  the  number  and  value  By-iaw  for 
of  the  shares  of  the  stock  as  so  decreased;  and  the  al- pose.pm‘ 
lotment  thereof,  or  the  rule  or  rules  by  which  the  same 

is  to  be  made. 

(3)  The  liability  of  shareholders  to  persons  who  are,  Liability 

of  sliare- 

at  the  time  the  stock  is  decreased,  creditors  of  the  com-  holders  on 

decrease 

pany,  shall  remain  as  though  the  stock  had  not  been 
decreased. 

To  Decrease  the  Capital  Stock. 

The  same  forms  are  necessary  as  for  increasing  the  capital,  and 
those  given  for  that  purpose  may  be  adapted. 

1!>.  The  company  may  at  any  time,  by  by-law,  pro-  Be-aivisiou 
vide  for  the  re-division  of  the  existing  shares  into  shares 
of  smaller  or  larger  amount. 

20.  No  by-law  for  increasing  or  decreasing  tlieBy-iaws  to 

l^g  Con- 

capital  stock  of  the  company,  or  re-dividing  the  shares,  firmed  by 

supple- 

shall  have  any  force  or  effect  whatever  unless  and  until  mentary 

1 otters 

it  has  been  sanctioned  by  a  vote  of  not  less  than  two-  patent, 
thirds  in  value  of  the  shareholders  at  a  general  meeting 
of  the  company  duly  called  for  considering  the  by-law, 
and  has  afterwards  been  confirmed  by  supplementary 
letters  patent. 
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21.  (1)  At  any  time  not  more  than  six  months  after 
the  sanction  of  such  by-law,  the  company  may  peti¬ 
tion  the  Lieutenant-G-overnor,  through  the  Provincial 
Secretary,  for  the  issue  of  supplementary  letters  patent 
to  confirm  the  same. 

(2)  With  the  petition  the  company  shall  produce  the 
by-law  and  establish  to  the  satisfaction  of  the  Provincial 
Secretary,  or  of  such  other  officer  as  may  be  charged  by 
him  to  report  thereon,  the  due  passage  and  sanction  of 
the  by-law,  and  if  the  petition  is  in  respect  of  the  in¬ 
crease  or  decrease  of  capital,  the  bona  fide  character  of 
the  increase  or  decrease  of  capital  thereby  provided  for. 

(3)  Upon  due  proof  so  made,  the  Lieutenant-Gover¬ 
nor  in  Council  may  by  supplementary  letters  patent  con¬ 
firm  the  by-law,  and,  with  respect  to  an  increase  or  de¬ 
crease  in  capital,  may,  with  the  consent  of  the  company, 
by  the  supplementary  letters  patent,  fix  the  amount  of 
such  increase  or  decrease  at  such  sum  as  to  him  may 
seem  proper;  and  notice  thereof  shall  be  given  forth¬ 
with  by  the  Provincial  Secretary  in  The  Gazette  ;  and 
thereupon,  from  the  date  of  the  supplementary  letters 
patent,  the  shares  shall  be  re-divided,  or  the  capital  stock 
of  the  company  shall  be  and  remain  increased  or  de¬ 
creased,  as  the  case  may  be,  to  the  amount,  in  the 
manner,  and  subject  to  the  conditions  set  forth  by  such 
by-law  and  supplementary  letters  patent;  and  the  whole 
of  the  stock  as  so  increased  or  decreased  shall  become 
subject  .to  the  provisions  of  this  Act  in  like  manner  (so 
far  as  may  be)  as  though  every  part  thereof  had  origin¬ 
ally  formed  part  of  the  stock  of  the  company. 

Proof  of  the  by-law  having  been  duly  passed  by  the  company  and 
sanctioned  by  a  vote  of  two-thirds  in  value  of  the  shareholders,  together 
with  the  dates  of  the  making  and  sanctioning  thereof,  and  of  the  meeting 
having  been  duly  called,  must  be  furnished  by  affidavit.  The  original 
by-law,  signed  and  sealed,  must  be  produced  by  the  company  with  its 
petition.  When  the  capital  is  increased,  the  new  shares  must  be  of  the 
same  amount  as  the  old.  A  copy  of  the  company’s  by-law,  if  any,  regu¬ 
lating  the  calling  of  general  meetings  and  of  the  notice  calling  the  meet¬ 
ing,  duly  verified,  should  be  furnished. 

In  case  of  the  increase  or  decrease  of  capital,  the  bona  fide  character 
of  the  same  should  also  be  proved  by  affidavit. 
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22.  (1)  The  directors  may  make  a  by-law  for  creat-  Preferr¬ 
ing  and  issuing  any  part  of  the  capital  stock  as  prefer- tial  stock* 
ence  stock,  giving  the  same  such  preference  and  priority 
as  respects  dividends  and  otherwise  over  ordinary  stock 
as  may  be  declared  by  the  by-law. 

(2)  The  by-law  may  provide  that  the  holders  of  shares  special 
of  such  preference  stock  shall  have  the  right  to  select  preference 
a  certain  stated  proportion  of  the  board  of  directors,  ers. 

or  may  give  them  such  other  control  over  the  affairs  of 
the  company  as  may  be  considered  expedient. 

(3)  No  such  by-law  shall  have  any  force  or  effect  uuani- 
whatever  until  after  it  has  been  unanimously  sanctioned  uonre-anc 
by  a  vote  of  the  shareholders,  present  in  person  or  by quired- 
proxy  at  a  general  meeting  of  the  company  duly  called 

for  considering  the  same,  or  unanimously  sanctioned  in 
writing  by  the  shareholders  of  the  company;  provided,  special 
however,  that  if  the  by-law  be  sanctioned  by  three-fourths  pr0Vls°' 
in  value  of  the  shareholders  of  the  company,  the  com¬ 
pany  may,  through  the  Provincial  Secretary,  petition  the 
Lieutenant-Governor  in  Council  for  an  order  approving 
the  said  by-law,  and  the  Lieutenant-Governor  may,  if  he 
sees  fit,  approve  thereof,  and  from  the  date  of  such  ap¬ 
proval  the  by-law  shall  be  valid  and  may  be  acted  upon. 

♦ 

(4)  Holders  of  shares  of  such  preference  stock  shall  Rights.  and 
be  shareholders  within  the  meaning  of  this  Act,  and  shall  of  holders 
in  all  respects  possess  the  rights  and  be  subject  to  the ence  stock- 
liabilities  of  shareholders  within  the  meaning  of  this 

Act,  provided,  however,  that  in  respect  of  dividends 
and  otherwise,  they  shall  as  against  the  ordinary  share¬ 
holders,  be  entitled  to  the  preferences  and  rights  given 
by  such  by-law. 

(5)  Nothing  in  this  section  contained  or  done  in  nur- Ri§MB  of 

1  creditors 

suance  thereof,  shall  affect  or  impair  the  rights  of  credi-  I10f im- 

r  °  paired. 

tors  of  the  company. 

Use  of  the  Word  “  Limited.” 

2J5.  (1)  The  company  shall  keep  painted,  or  affixed,  unabbrevi- 
its  name  with  the  unabbreviated  word  “  Limited  ”  as  the  “nmlted* 
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last  word  thereof,  on  the  outside  of  every  office,  or  place 
in  which  the  business  of  the  company  is  carried  on,  in 
a  conspicuous  position,  in  letters  easily  legible;  and 
shall  have  its  name  with  the  said  unabbreviated  word 
in  legible  characters  on  its  seal,  and  shall  have  its  name 
with  the  said  unabbreviated  word  mentioned  in  legible 
characters  in  all  notices,  advertisements  and  other 
official  publications  of  the  company,  and  in  all  bills  of 
exchange,  promissory  notes,  indorsements,  cheques  and 
orders  for  money  or  goods  purporting  to  be  signed  by 
or  on  behalf  of  such  company,  and  in  all  bills  of  parcels, 
invoices  and  receipts  of  the  company. 

(2)  The  directors  of  the  company  shall  be  jointly 
and1  severally  liable  upon  every  written  contract  or  under¬ 
taking  of  the  company  on  the  face  whereof  the  unabbre¬ 
viated  word  “  Limited  ”  is  not  distinctly  written  or 
printed  as  the  last  word  in  the  name  of  the  company, 
where  it  first  occurs  in  such  contract  or  undertaking. 

(3)  Every  company  which  does  not  keep  painted  or 
affixed  its  name,  with  the  unabbreviated  word  “  Limit¬ 
ed  ”  as  the  last  word  thereof,  in  the  manner  directed  by 
this  section,  shall  incur  a  penalty  of  twenty  dollars  for 
every  day  during  which  such  name  is  not  so  kept  painted 
or  affixed. 

(4)  Every  director  and  manager  of  the  company  who 
knowingly  and  wilfully  authorizes  or  permits  such  de¬ 
fault  shall  be  liable  to  the  like  penalty. 

(5)  Every  director,  manager  or  officer  of  the  com¬ 
pany,  and  every  person  on  its  behalf,  who>  uses  or  author¬ 
izes  the  use  of  any  seal  purporting  to  be  a  seal  of  the 
company  whereon  its  name,  with  the  said  unabbreviated 
word  “  Limited  ”  as  the  last  word  thereof,  does  not  ap¬ 
pear,  or  who  issues  or  authorizes  the  issue  of  any  notice, 
advertisement  or  other  official  publication  of  such  com¬ 
pany,  or  who  signs  or  authorizes  to  be  signed  on  behalf 
of  such  company  any  bill  of  exchange,  promissory  note, 
indorsement,  cheque,  order  for  money  or  goods,  or  who 
issues  or  authorizes  to  be  issued  any  bill  of  parcels,  in¬ 
voice  or  receipt  of  the  company,  wherein  its  name,  with 
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the  said  word  as  the  last  word  thereof,  is  not  mentioned 
in  manner  aforesaid,  shall  incur  a  penalty  of  two  hundred 
dollars,  and  shall  also  be  personally  liable  to  the  holder 
of  any  such  bill  of  exchange,  promissory  note,  cheque 
or  order  for  money  or  goods  for  the  amount  thereof,  un¬ 
less  the  same  is  duly  paid  by  the  company. 

(6)  This  section  shall  not  apply  to  any  company  not  Proviso, 
incorporated  for  commercial,  mercantile,  manufactur¬ 
ing,  trading  or  business  purposes  or  objects,  where  such 
company  by  its  charter  of  incorporation  is  declared  to 
be  exempt  from  the  provisions  thereof,  or  to  any  com¬ 
pany  not  incorporated  for  any  of  the  said  purposes, 
which,  on  proof  thereof  being  shown  to  the  Lieutenant- 
Governor  in  Council,  is,  on,  from  and  after  a  date  to  be 
set  forth  in  the  order  of  the  Lieutenant-Governor  in 
Council  in  that  behalf,  declared  to  be  exempt. 

Change  of  Name.1 

24.  In  case  it  is  made  to  appear  to  the  satisfaction  change  of 
of  the  Lieutenant-Governor  in  Council  that  any  com-  fection-  ob" 
pany  is  incorporated  under  a  name  the  same  as,  or  so 
similar  to  that  of  an  existing  company,  partnership,  in¬ 
dividual,  or  to  any  name  under  which  any  existing  busi¬ 
ness  is  being  carried  on,  as  to  deceive,  it  shall  be  lawful 

for  the  Lieutenant-Governor  by  an  Order  in  Council  to 
change  the  name  of  the  company  to  some  other  name 
to  be  set  forth  in  the  order;  and  no  such  alteration  of 
name  shall  affect  the  rights  or  obligations  of  the  com¬ 
pany;  and  all  proceedings  may  be  continued  and  com¬ 
menced  by  or  against  the  company  by  its  new  name,  that 
might  have  been  continued  or  commenced  by  or  against 
the  company  by  its  former  name. 

Incidental  Powers  of  Companies. 

25.  The  company  shall,  in  addition  to  its  other  Powers  in¬ 

cident  to 

powers,  po-ssess  power:  incorpora- 

tion. 

(a)  To  alter  or  change  its  common  seal  at  pleasure;  seal. 

1Name  of  any  company  may  be  changed  under  the  Act  entitled 
“An  Act  respecting  the  changing  of  the  names  of  Incorporated  Com¬ 
panies,”  post. 
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(i b )  To  take  over,  acquire,  liold,  use,  sell  and  convey 
sucli  personal  property  and  movables,  machinery,  trade¬ 
marks,  patents,  licenses,  and  franchises  or  rights  there¬ 
under  as  may  be  deemed  necessary  or  expedient  for  the 
purposes  for  which  the  company  is  incorporated; 

(c)  To  erect  on  its  property  such  works,  shops,  mills, 
buildings,  houses  and  structures,  and  to  make  such  im¬ 
provements  of  what  kind  soever  as  may  be  convenient  or 
necessary  for  the  due  carrying  out  of  its  undertaking; 

(d)  To  construct  and  maintain,  or  aid  in  the  con¬ 
struction  and  maintenance  of  such  works  and  improve¬ 
ments  as  maj^  be  deemed  necessary,  or  advantageous  to 
the  due  carrying  out  of  its  undertaking; 

(e)  To  exercise  and  enjoy  all  the  privileges  and  im¬ 
munities,  and  to  do  all  acts  requisite,  or  incidental  to 
the  due  carrying  on  of  its  undertaking; 

(/)  To  carry  on  any  branch  or  branches  of  business 
incidental  to  the  due  carrying  out  of  the  objects  for 
which  the  company  was  incorporated,  and  subsidiary 
thereto,  and  necessary  to  enable  the  company  profitably 
to  carry  on  its  undertaking; 

if})  To  acquire  by  purchase,  lease,  or  other  title,  and 
to  hold,  use,  sell,  alienate  and  convey  anv  real  estate 
necessary  for  the  carrying  on  of  its  undertaking,  and 
the  company  shall  upon  its  incorporation  become  and 
be  invested  with  all  the  property  and  rights,  real  and 
personal,  theretofore  held  by  or  for  it  under  any  trust 
created  with  a  view  to  its  incorporation. 

Provided,  however,  that,  unless  other  special  statu¬ 
tory  enactments  apply,  no  parcel  of  land,  or  interest 
therein  at  any  time  acquired  by  the  company  and  not 
required  for  its  actual  use  and  occupation,  or  not  held 
by  way  of  security,  or  not  situate  within  the  limits  or 
within  one  mile  of  the  limits  of  any  city  or  town  in  this 
province,  shall  be  held  by  the  company  or  by  any  trustee 
on  its  behalf,  for  a  longer  period  than  seven  years  after 
the  acquisition  thereof,  but  shall  be  absolutely  sold  and 
disposed  of,  so  that  the  company  shall  no  longer  retain 
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any  interest  therein  unless  by  way  of  security;  and 
further  provided,  that  any  such  parcel  of  land,  or  any 
interest  therein  not  within  the  exceptions  hereinbefore 
mentioned,  held  by  the  company  for  a  longer  period  than 
seven  years,  without  being  disposed  of,  shall  be  for¬ 
feited  to  Her  Majesty  for  the  use  of  this  Province  ; 
provided,  also,  that  the  Lieutenant-Governor  in  Council 
may  extend  the  same  period  from  time  to  time  not  ex¬ 
ceeding  in  the  whole  twelve  years  ;  and  further  pro¬ 
vided,  that  no  such  forfeiture  shall  take  effect,  or  be  Forfeiture, 
enforced  until  the  expiration  of  at  least  six  calendar 
months  after  notice  in  writing  to  the  company  of  the 
intention  of  Her  Majesty  to  claim  such  forfeiture;  and 
it  shall  be  the  duty  of  the  company  to  give  the  Lieuten¬ 
ant-Governor  in  Council,  wffien  required,  a  full  and  cor¬ 
rect  statement  of  all  lands  at  the  date  of  such  statement 
held  by  the  company,  or  in  trust  for  the  company,  and 
subject  to  these  provisos. 

Stock,  Calls,  Etc. 

20.  If  the  letters  patent  or  special  Act  make  no  Allotrnent 
other  definite  provision,  the  shares  of  stock  of  the  com- °f  St°Ck' 
party,  so  far  as  they  are  not  allotted  thereby,  shall  be 
allotted  when  and  as  the  directors  by  by-law  or  other¬ 
wise  ordain. 

27.  The  shares  of  stock  of  the  company  shall  be  stock,  per- 
deemed  personal  estate,  and  shall  be  transferable  on  the  tatT168' 
books  of  the  company,  in  such  manner  only,  and  subject 
to  all  such  conditions  and  restrictions  as  by  this  Act, 
or  by  the  special  Act,  or  by  the  letters  patent,  or  by¬ 
laws  of  the  company  may  be  prescribed. 

2«.  The  directors  may  refuse  to  allow  the  entry,  in  Directors 
any  such  book,  of  any  transfer  of  shares  of  stock  whereof  transfer  of 
the  whole  amount  has  not  been  paid  in;  and  whenever  certain 
entry  is  made  in  such  book  of  any  transfer  of  stock,  notcaseS’ 
fully  paid  in,  to  a  person  not  being  of  apparently  suffi¬ 
cient  means,  the  directors  present  when  such  entry  is 
authorized  shall  be  jointly  and  severally  liable  to  the 
creditors  of  the  company  in  the  same  manner  and  to  the 
same  extent  as  the  transferring  shareholder,  but  for 
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Their li-  such.  entry,  would  have  been;  but  if  any  director  present 
they  allow  when  such  entry  is  allowed,  forthwith,  enters  a  written 

transfers  •  • 

to  persons  protest  against  the  same,  and  within  eight  days  there¬ 
in  ea  ns!1  after  causes  such  protest  to  be  notified,  by  registered 


How  flirec-  letter,  to  the  Provincial  Secretary,  such  director  may 
onerate  x"  thereby,  and  not  otherwise,  exonerate  himself  from  such 

himself. 

liability. 


yafiTonly  2!>.  Xo  transfer  of  shares  of  stock,  unless  made  by 
after  entry.  gaie  un<jer  execution,  or  under  the  order  or  judgment  of 
some  competent  Court  in  that  behalf,  shall  be  valid  for 
any  purpose  whatever,  save  only  as  exhibiting  the  rights 
of  the  parties  thereto  towards  each  other,  and  as  render¬ 
ing  the  transferee  liable,  ad  interim,  jointly  and  sever¬ 
ally  with  the  transferor,  to  the  company  and  its  credi¬ 
tors,  until  entry  thereof  has  been  duly  made  in  the  books 
of  the  company. 


Restriction  30.  Xo  share  shall  be  transferable  until  all  previous 

as  to  trails- 

fere.  calls  thereon  have  been  fully  paid  in,  or  until  declared 
forfeited  for  non-payment  of  calls  thereon. 


Company  31.  The  company  shall  not  be  bound  to  see  to  the 
liable’ in6  execution  of  any  trust,  whether  express,  implied  or  con- 
trusts,  etc.  structive,  in  respect  of  any  share;  and  the  receipt  of  the 
shareholder  in  whose  name  the  same  stands  on  the  books 
of  the  company  shall  be  a  valid  and  binding  discharge 
to  the  company  for  any  dividend  or  money  payable  in 
respect  of  such  share,  whether  or  not  notice  of  the  trust 
has  been  given  to  the  company;  and  the  company  shall 
not  be  bound  to  see  to  the  application  of  the  money  paid 
upon  such  receipt. 


calling  in  32.  The  directors  of  the  companv  may  call  in  and 

instal-  ,  rrj  J 

ments.  demand  from  the  shareholders  thereof,  respectively,  the 
amount  unpaid  on  shares  of  stock  by  them  subscribed  or 
held,  at  such  times  and  places  and  in  such  payments 
or  instalments  as  the  letters  patent,  or  this  Act,  or  the 
by-laws  of  the  company  require  or  allow;  and  interest 
shall  accrue  at  the  legal  rate  for  the  time  being,  upon 
the  amount  of  airy  unpaid  call,  from  the  day  appointed 
for  payment  of  such  call. 
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33.  Not  less  than  ten  per  centum  upon  the  allotted  calls, 
shares  of  stock  of  the  company  shall,  by  means  of  one  Ten  per 
or  more  calls  formally  made,  be  called  in  and  made  pay-  infirstvith 
able  within  one  year  from  the  incorporation  of  the  com-  yeai‘ 
pany;  the  residue  when  and  as  the  by-laws  of  the  com¬ 
pany  direct. 

34.  The  company  may  enforce  payment  of  all  calls  Euforoe- 

_  .  .  ment  of 

and  interest  thereon  by  action  in  any  Court  of  compet-  payment  of 
ent  jurisdiction;  and  in  such  action  it  shall  not  be  neces-  action, 
sary  to  set  forth  the  special  matter,  but  it  shall  be  suffi¬ 
cient  to  state  that  the  defendant  is  a  holder  of  one  share 
or  more,  stating  the  number  of  shares,  and  is  indebted  in 
the  sum  of  money  to  which  the  calls  in  arrear  amount, 
in  respect  of  one  call  or  more  upon  one  share  or  more, 
stating  the  number  of  calls  and  the  amount  of  each, 
whereby  an  action  has  accrued  to  the  company  under 
this  Act;  and  a  certificate  under  the  seal  and  purporting 
to  be  signed  by  any  officer  of  the  company,  to  the  effect 
that  the  defendant  is  a  shareholder,  that  such  call  or 
calls  has  or  have  been  made  and  that  so  much  is  due  by 
him  and  unpaid  thereon,  shall  be  received  in  all  Courts 
as  prima  facie  evidence  to  that  effect. 

35.  If  after  such  demand  or  notice  as  by  the  special  Forfeiture 
Act,  or  by  the  letters  patent  or  by-laws  of  the  company 

is  prescribed,  any  call  made  upon  any  share  or  shares 
is  not  paid  within  such  time  as  by  such  Act  or  by  such 
letters  patent  or  by-laws  may  be  limited  in  that  behalf, 
the  directors  in  their  discretion  by  resolution  to  that 
effect,  reciting  the  facts  and  duly  recorded  in  their  min¬ 
utes,  may  summarily  forfeit  any  shares  whereon  such 
payment  is  not  made;  and  the  same  shall  thereupon  be¬ 
come  the  property  of  the  company  and  may  be  disposed 
of  as,  by  by-law  or  otherwise,  the  company  may  ordain. 

36.  (1)  Every  executor,  administrator,  guardian  orTrustees, 
trustee,  shall  represent  the  stock  in  his  hands,  at  all  vote. may 
meetings  of  the  company,  and  may  vote  accordingly  as 

a  shareholder;  and  every  person  who  pledges  his  stock  Mortgagor 
may  nevertheless  represent  the  same  at  all  such  meet-  may  vote, 
ings,  and  may  vote  accordingly  as  a  shareholder. 


144 


shareholders’  and  directors’  manual. 


joint  hold-  (2)  If  stock  be  held  jointly  by  two  or  more  persons, 
stock.  any  one  of  them  present  at  a  meeting  may  in  the  absence 
of  the  other,  or  others,  vote  thereon,  but  if  more  than 
one  joint  stockholder  be  present  or  be  represented  by 
proxy,  they  shall  vote  together  on  the  stock  jointly  held. 

Liabilities,  Etc.,  of  Shareholders. 

Liability  ot  37.  (1)  Each  shareholder,  until  the  whole  amount 
erSare  0  of  his  shares  of  stock  has  been  paid  up,  shall  be  indivi¬ 
dually  liable  to  the  creditors  of  the  company  to  an 
amount  equal  to  that  not  paid  up  thereon,  but  shall  not 
be  liable  to  an  actioti  therefor  by  any  creditor  before  an 
execution  against  the  company  has  been  returned  un¬ 
satisfied  in  whole  or  in  part;  and  the  amount  due  on  such 
execution,  but  not  beyond  the  amount  so  unpaid  of  his 
said  shares  of  stock,  shall  be  the  amount  recoverable, 
with  costs,  against  such  shareholder, 
set-off.  (2)  Any  shareholder  may  plead  by  way  of  defence, 

in  whole  or  in  part,  any  set-off  which  he  could  set  up 
against  the  company  except  a  claim  for  unpaid  divi-  , 
dends,  or  a  salary  or  allowance  as  a  president  or  a  direc¬ 
tor  of  the  company. 

sbarehoid-  (3)  The  shareholders  of  the  company  shall  not  as 
Habie  be-  such  be  held  responsible  for  any  act,  default  or  liability 
amount  whatsoever,  of  the  company,  or  for  any  engagement, 
shares.  11  claim,  payment,  loss,  injury,  transaction,  matter  or  thing 
whatsoever,  relating  to  or  connected  with  the  company, 
beyond  the  unpaid  amount  of  their  respective  shares  in 
the  capital  stock  thereof. 

Trustees,  3S.  No  person  holding  shares  of  stock  in  the  com- 

personaiiy  pany  as  executor,  administrator,  guardian  or  trustee,  shall 
be  personally  subject  to  liability  as  a  shareholder;  but 
the  estates  and  funds  in  the  hands  of  such  person  shall 
be  liable  in  like  manner  and  to  the  same  extent,  as  the 
testator  or  intestate  or  the  minor,  ward,  or  person  in¬ 
terested  in  the  trust  fund,  would  be,  if  living  and  com¬ 
petent  to  act  and  holding  such  stock  in  his  own  name. 

Mortgagees  :$«).  No  person  holding  shares  of  stock  as  collateral 
security,  shall  be  personally  subject  to  liability  as  a 
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shareholder;  but  the  person  transferring  such  shares  as 
such  collateral  security  shall  be  considered  as  holding 
the  same,  and  shall  be  liable  as  a  shareholder  in  respect 
thereof. 


Directors  and  their  Powers,  Etc. 

40.  The  affairs  of  the  company  shall  be  managed  Board  of 
by  a  board  of  not  less  than  three  directors,  who  shall  be  direotors- 
elected  by  the  shareholders  in  general  meeting  of  the 
company  assembled  at  some  place  within  this  province. 

41.  The  persons  named  as  provisional  directors  in  Provisional 
the  special  Act  or  in  the  letters  patent  shall  be  the  di-  dll'ectors- 
rectors  of  the  company,  until  replaced  by  others  duly 
elected  in  their  stead. 

42.  No  person  shall  hold  office  as  a  director  unless  Quaiifica- 
he  is  a  shareholder  owning  stock  absolutely  in  his  own  directors, 
right,  and  not  in  arrear  in  respect  of  any  call  thereon, 

and  where  any  person  who  is  a  director  ceases  to  be  a 
bona  jiclet  holder  of  stock  in  the  company,  he  shall  there¬ 
upon  cease  to  be  a  director. 

43.  (1)  The  election  of  directors  shall  take  place  at  Yearly 
the  annual  meeting,  all  the  members  of  the  board  retir- electio,ls- 
ing,  and  (if  otherwise  qualified)  being  eligible  for  re- 
election. 

(2)  Elections  of  directors  shall  be  by  ballot;  Ballot. 

(3)  Vacancies  occurring  in  the  board  of  director  S  Vacancies, 
may,  unless  the  by-laws  otherwise  direct,  be  filled  for 

the  unexpired  remainder  of  the  term,  by  the  board,  from 
among  the  qualified  shareholders  of  the  company; 

(4)  The  directors  shall,  from  time  to  time,  elect  from  President 
among  themselves  a  president  of  the  company;  and  shall  audofficers 
also  name,  and  may  remove  at  pleasure,  all  other  officers 
thereof. 

44.  If  at  any  time  an  election  of  directors  is  not  Failure  to 
made,  or  does  not  take  effect  at  the  proper  time,  the  com-  tor^hiw0- 
pany  shall  not  be  held  to  be  thereby  dissolved;  but  such  remedied- 
election  may  take  place  at  any  general  meeting  of  the 

W-S-D.M. — 10 
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Change  by 
by-law  of 
number  of 
directors 
or  of  head 
office  in 
Ontario. 


Validation 
of  by-law. 


Notice. 


company  <laly  called  for  that  purpose;  and  directors 
shall  continue  in  office  until  their  successors  are  duly 
elected. 

45.  (1)  A  company  may  by  by-law  increase  or  de¬ 
crease  the  number  of  its  directors,  or  may  change  the 
company's  head  office  in  Ontario. 

(2)  No  by-law,  for  either  of  the  said  purposes,  shall 
be  valid  or  acted  upon  unless  it  has  been  sanctioned  by 
a  vote  of  not  less  than  two-thirds  in  value  of  the  share¬ 
holders  at  a  meeting  of  the  company  duly  called  for  con¬ 
sidering  the  subject  of  the  by-law,  nor  until  a  copy  of 
the  by-law,  certified  under  the  seal  of  the  company,  has 
been  transmitted  to  the  Provincial  Secretary,  and  also 
has  been  published  by  the  company  once  in  the  Gazette. 

(3)  In  case  the  head  office  of  the  company  is  being 
changed  as  aforesaid,  then  the  company  shall  forthwith 
give  notice  of  the  fact  in  such  newspapers  and  for  such 
time  as  the  regulations  made  under  section  11  of  this 
Act  may  prescribe. 

A  copy  of  the  company’s  by-law,  if  any,  regulating  the  calling  of 
general  meetings  and  of  the  notice  calling  the  meetings,  duly  verified, 
should  be  furnished. 

Proof  that  the  by-law  was  properly  sanctioned  and  that  the  meeting 
was  duly  called  must  he  given  by  affidavit.  A  copy  of  the  by-law  certi¬ 
fied  under  the  company’s  seal  and  duly  verified  must  be  transmitted  to 
the  Provincial  Secretary.  Proof  that  the  by-law  was  published  once  in 
The  Ontario  Gazette  should,  in  the  interest  of  the  company  and  to  avoid 
future  question  as  to  due  compliance  with  the  provision  of  the  Act,  also 
be  furnished.  A  copy  of  the  notice,  cut  from  the  Gazette,  ought  to  be 
attached  thereto. 

Forms  to  Increase  the  Number  of  Directors. 


By-law  increasing  the  number  of  directors . Form  No.  23. 

Affidavit  verifying  by-law,  and  proving  sanctioning  of  same  “  14. 

Notice  publishing  by-law  in  Ontario  Gazette .  “  24. 

Affidavit  verifying  same  .  “  25. 

By-laws  of  company  regulating  the  calling  of  a  general 

meeting . “  15. 

Affidavit  verifying  same  .  “  16- 

Notice  in  local  newspaper  calling  general  meeting .  “  17. 


Affidavit  proving  due  calling  of  meeting  and  verifying  notice 
in  local  paper . 


18. 
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Notice  in  Ontario  Gazette  calling  general  meeting . Form  No.  17. 

Affidavit  proving  due  calling  of  general  meeting  where  no 
by-law  for  the  purpose  has  been  passed  and  verifying 
notice  in  local  paper  and  Ontario  Gazette  .  “  19. 

To  Decrease  the  Number  of  Directors. 

The  same  forms  are  necessary  as  for  increasing,  and  those  given 
above  may  be  adapted. 


Forms  for  Changing  the  Head  Office. 

By-law  changing  . Form  No.  26. 

Affidavit  verifying  by-law,  and  proving  sanctioning  of  same  “  14. 

Notice  publishing  by-law  in  Ontario  Gazette .  “  24. 

Affidavit  verifying  same .  “  25. 

By-laws  of  company  regulating  the  calling  of  a  general 

meeting .  “  15. 

Affidavit  verifying  same .  “  16. 

Notice  in  local  newspaper  calling  general  meeting .  “  17. 

Affidavit  proving  due  calling  of  meeting  and  verifying  no¬ 
tice  in  local  paper  . .  “  18. 

Notice  in  Ontario  Gazette  calling  general  meeting.. . .  “  17. 

Affidavit  proving  due  calling  of  general  meeting  where  no 
by-law  for  the  purpose  has  been  passed,  and  verifying 
notice  in  local  paper  and  Ontario  Gazette .  “  19. 


46.  The  directors  of  the  company  shall  have  full  f°£|srs0£ml 
power  in  all  things  to  administer  the  affairs  of  the  com-  directors, 
pany;  and  may  make,  or  cause  to  be  made  for  the  com¬ 
pany,  any  descrijition  of  contract  which  the  company 

may  by  law  enter  into. 

47.  The  directors  may,  from  time  to  time,  make  by-  By  laws, 
laws  not  contrary  to  law,  or  to  the  letters  patent  of  the 
company,  or  to  this  Act,  to  regulate : 

(a)  The  allotment  of  stock  ;  the  making  of  calls stock- 
thereon;  the  payment  thereof;  the  issue  and  registration 

of  certificates  of  stock;  the  forfeiture  of  stock  for  non¬ 
payment;  the  disposal  of  forfeited  stock  and  of  the  pro¬ 
ceeds  thereof;  the  transfer  of  stock; 

(b)  The  declaration  and  payment  of  dividends;  Dividends. 

(c)  The  term  of  service  not  exceeding  two  years,  Directors, 
and  the  amount  of  the  stock  qualification  of  the  directors; 

(d)  The  appointment,  functions,  duties  and  removal officers- 
of  all  officers,  agents  and  servants  of  the  company;  the 
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security  to  be  given  by  them  to  the  company;  and  their 
remuneration; 

Meetings.  (g)  The  time  at  which,  and  place  where  the  general 
meetings  of  the  company  shall  be  held;  the  calling  of 
meetings,  regular  and  special,  of  the  board  of  directors, 
and  of  the  company;  the  quorum;  the  requirements  as 
to  proxies;  and  the  procedure  in  all  things  at  such 
meetings ; 

Fines.  (f)  The  imposition  and  recovery  of  all  penalties  and 

forfeitures  admitting  of  regulation  by  by-law;  and 

conduct  of  (>/)  The  conduct  in  all  other  particulars  of  the  affairs 

affairs  gen- 

eraiiy.  of  the  company; 

confirma-  and  may  from  time  to  time  repeal,  amend,  or  re-enact 

tion  of  by-  1 

laws.  the  same;  but  every  such  by-law,  and  every  repeal, 
amendment,  or  re-enactment  thereof,  unless  in  the  mean¬ 
time  confirmed  at  a  general  meeting  of  the  company 
duly  called  for  that  purpose,  shall  only  have  force  until 
the  next  annual  meeting  of  the  company;  and  in  default 
of  confirmation  thereat,  shall,  at  and  from  that  time  only, 
cease  to  have  force;  and  in  that  case  no  new  by-law  to 
the  same  or  the  like  effect  shall  have  any  force  until  con- 

By-iaws  firmed  at  a  general  meeting  of  the  company;  provided, 

roay  be 

varied.  however,  that  the  company  shall  have  power  either  at 
the  general  meeting,  called  as  aforesaid,  or  at  the  annual 
meeting  of  the  company,  to  repeal,  amend,  vary  or  other¬ 
wise  deal  with  any  by-laws  which  have  been  passed  bjr 
the  directors,  but  no  act  done  or  right  acquired  under 
any  by-law  shall  be  prejudicially  affected  by  any  such 
repeal,  amendment,  variation  or  other  dealing. 

payment  4.S.  Iso  bv-law  for  the  payment  of  the  president  or 

to  presi-  . 

dent  or  anv  director,  shall  be  valid  or  acted  upon  until  the  same 

directors. 

has  been  confirmed  at  a  general  meeting. 

b u-rowing  4!>.  If  authorized  by  by-law,  passed  bv  the  direct- 

powers.  •  «< 

ors  and  sanctioned  by  a  vote  of  not  less  than  two-thirds 
in  value  of  the  shareholders  present  in  person  or  by 
proxy  at  a  general  meeting  of  the  company  duly  called 
for  considering  the  subject  of  such  by-law,  the  directors 
of  the  company  may: 


ANNUAL,  GENERAL  AND  SPECIAL  MEETINGS.  ]  49 

(a)  Borrow  money  upon  tlie  credit  of  the  company; 

(b)  Limit  or  increase  the  amount  to  be  borrowed; 

(c)  Issue  the  bonds,  debentures,  or  other  securities  Power  to 
of  the  company  for  the  lawful  purposes  of  the  company,  or  debeu-d* 
and  no  other,  and  may  pledge  or  sell  the  same  for  such  tuies,anJ 
sums  and  at  such  prices  as  may  be  deemed  expedient  or 

be  necessary;  but  no  such  bonds,  debentures,  or  other 
securities  shall  be  for  a  less  sum  than  one  hundred  dol¬ 
lars  each,  and 

(d)  Hypothecate,  mortgage  or  pledge  all  or  any  oftog1-ant 
tlie  real  or  personal  property,  rights  and  powers  of  the 
company  to  secure  any  such  bonds,  debentures  or  other 
securities  and  any  indebtedness  or  sum  or  sums  so  bor¬ 
rowed  for  the  purposes  of  the  company. 

Annual,  General  and  Special  Meetings.1 

50.  In  default  only  of  other  express  provisions  in  Mode  of 
such  behalf,  by  the  special  Act,  or  by  the  letters  patent electiou- 
or  by-laws  of  the  company,  notice  of  the  time  and  place 
for  holding  general,  including  the  annual,  meetings  of  Notice, 
the  company  shall  be  given  at  least  ten  days  previously 
thereto,  in  some  newspaper  published  at  or  as  near  as 
may  be  to  the  head-office,  and  to  the  chief  place  of  busi¬ 
ness  of  the  company,  if  these  differ;  and  also,  in  the  case 
of  companies  having  a  capital  exceeding  $3,000,  either 
by  publishing  the  same  in  The  Gazette ,  or  by  mailing 
the  same  as  a  registered  letter  duly  addressed  to  each 
shareholder  at  his  last  known  post-office  address  at  least 
ten  days  previous  to  such  meeting. 

A  general  meeting,  to  be  known  as  the  annual  Annual 
meeting  of  the  company,  shall  be  held  at  such  time  and  mectiu8 
place  in  each  year  as  the  letters  patent  or  by-laws  of  the 
company  may  provide,  and  in  default  of  such  provisions 
in  that  behalf  the  annual  meeting  shall  be  held  on  the 
fourth  Wednesday  in  January  in  every  year,  at  such 
place  as  may  be  determined  by  the  directors. 

52.  The  directors  may,  whenever  they  think  fit,  and  special 
they  shall  upon  a  requisition  2  made  in  writing  by  the  meetlnss* 

1  See  section  16  for  first  meeting. 

2  See  Form  post. 
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holders  of  not  less  than  one-tenth  of  the  subscribed  capi¬ 
tal  stock  of  the  company  convene  a  special  general 
meeting  of  the  company. 

object.  53.  Any  requisition  made  by  the  shareholders  shall 

express  the  object  of  the  special  general  meeting  pro¬ 
posed  to  be  called,  and  shall  be  left  at  the  bead-office  of 
the  company. 

Duty  of  di-  54..  Upon  the  receipt  of  such  requisition  the  direct- 

iMtois.  ors  gliall  forthwith  proceed  to  convene  a  special  general 
meeting.  If  they  do  not  proceed  to  cause  the  same  to  be 
held  within  twenty-one  days  from  the  date  upon  which 
the  requisition  wras  left  at  the  head  office  of  the  company 
the  requisitionists,  or  any  other  shareholders  amounting 
to  the  required  one-tentli  of  the  subscribed  capital  stock 
of  the  company,  may  themselves  convene  such  special 
general  meeting. 

Notice  for  55.  Ten  days’  notice  at  the  least,  specifying  the 

meetings,  place,  the  day  and  the  hour  of  meeting,  and  the  general 
nature  of  the  business  to  be  considered,  shall  be  given 
to  the  shareholders  by  the  directors,  or  by  the  requisi¬ 
tionists,  as  the  case  may  be,  in  manner  mentioned  in 
section  50  of  this  Act,  or  in  such  other  manner,  if  any, 
as  the  by-laws  of  the  company  may  prescribe. 

Quorum.  50.  y^o  business  shall  be  transacted  at  any  such 

special  general  meeting  called  upon,  or  pursuant  to  re¬ 
quisition  as  aforesaid,  unless  a  quorum  of  shareholders 
is  present  in  person,  or  by  proxy,  at  the  time  when  the 
meeting  proceeds  to  business;  and  such  quorum  shall  be 
ascertained  as  follows,  that  is  to  say,  if  the  shareholders 
at  the  time  of  the  meeting  do  not  exceed  ten  in  number, 
the  quorum  shall  be  three,  if  they  exceed  ten  there  shall 
be  added  to  the  above  quorum  one  for  every  four  addi¬ 
tional  shareholders  up  to  fifty,  and  one  for  every  ten 
additional  shareholders  after  fifty,  with  this  limitation, 
that  no  quorum  in  any  case  shall  exceed  twenty. 

Dissoiu-  r»7.  if  within  one  hour  from  the  time  appointed  for 

tion  of 

meeting,  such  special  general  meeting,  called  upon  or  pursuant  to 
requisition  aforesaid,  a  quorum  is  not  present,  the  meet¬ 
ing  shall  be  dissolved. 


NOTICES,  ACTIONS,  ETC. 
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5S.  The  president  of  tlie  company  shall  preside  as  Presiding 

officer. 

chairman  at  every  general  meeting  of  the  company. 

5i>.  If  there  is  no  president,  or  if  at  any  meeting  he  chairman 
is  not  present  within  fifteen  minutes  after  the  time  ap-  ed  when 
pointed  for  holding  the  meeting,  the  shareholders  pre- neoessai>- 
sent  shall  choose  some  one  of  their  number  to  be  chair¬ 
man. 

CO.  The  chairman  may,  with  the  consent  of  theAdjourn- 

.  .  ment  by 

meeting,  and  subject  to  such  conditions  and  restrictions  consent, 
as  the  meeting  may  decide,  adjourn  any  meeting  from 
time  to  time,  and  from  place  to  place. 

Cl.  At  any  general  meeting,  unless  a  poll  is  de- Procedure 

J  j  i  ,  ,  .  as  to  reso- 

manded,  a  declaration  by  the  chairman  that  a  resolution  lutions. 
has  been  carried  and  an  entry  to  that  effect  in  the  pro¬ 
ceedings  of  the  company,  shall  be  prima  facie  evidence 
of  the  fact,  without  proof  of  the  number  or  proportion 
of  the  votes  recorded  in  favour  of  or  against  such  resolu¬ 
tion. 

62.  If  a  poll  is  demanded  it  shall  be  taken  in  such  when  poll 

.  .is  demand- 

manner  as  the  by-laws  prescribe,  and  in  default  thereof,  ea. 
then  as  the  chairman  may  direct.  In  the  case  of  an 
equality  of  votes  at  any  general  meeting,  the  chairman 
shall  be  entitled  to  a  second  or  casting  vote. 

63.  At  all  general  meetings  of  the  company,  every  votes, 
shareholder  shall  be  entitled  to  as  many  votes  as  he 
holds  shares  in  the  company,  and  may  vote  by  proxy. 

64.  No  shareholder  being  in  arrear  in  respect  of  any  siaarehoid- 
call  shall  be  entitled  to  vote  at  anv  meeting  of  the  com-  rear  norto 

VOtiS. 

pany. 

Notices,  Actions,  Etc. 

6>>.  In  any  action  or  other  proceeding,  it  shall  not  Mode  of  in- 

J  corpora- 

be  requisite  to  set  forth  the  mode  of  incorporation  oftion.etc.^ 
the  company,  otherwise  than  by  mention  of  it  under  its  set  forth  in 
corporate  name,  as  incorporated  by  virtue  ot  a  special  oeedings. 
Act,  or  of  letters  patent,  or  of  letters  patent  and  sup¬ 
plementary  letters  patent,  as  the  case  may  be;  and  the 
letters  patent  or  supplementary  letters  patent  them- 
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selves,  or  any  exemplification,  or  copy  thereof  under  the 
Great  Seal,  shall  he  conclusive  proof  of  every  matter 
and  thing  therein  set  forth. 

Evidence^  66.  A  copy  of  any  by-law1  of  the  company,  under 
its  seal,  and  purporting  to  he  signed  by  any  officer  of  the 
company,  shall  be  received  as  prima  facie  evidence  of 
the  by-law  in  all  Courts  in  Ontario. 


Authenti¬ 
cation  of 
summons 
and  no¬ 
tices. 


67-  Any  writ,  notice,  order  or  proceeding  requiring 
authentication  by  the  company  may  be  signed  by  any 
director,  manager  or  other  authorized  officer  of  the  com¬ 
pany,  and  need  not  be  under  the  seal  of  the  company. 


service  of  6S.  A  notice  to  be  served  by  the  companv  upon  a 

notices. 

shareholder  may  be  served  either  personally  or  by  send¬ 
ing  it  through  the  post,  in  a  registered  letter,  addressed 
to  the  shareholder  at  his  place  of  abode  as  it  last  ap¬ 
peared  on  the  books  of  the  company. 

Time  of  6!>.  A  notice  or  other  document  served  by  post  by 

-service.  dr 

the  company  on  a  shareholder  shall  be  held  to  be  served 
at  the  time  when  the  registered  letter  containing  it  would 
Proof  of  be  delivered  in  the  ordinary  course  of  post:  and  to  prove 

service 

the  fact  and  time  of  service  it  shall  be  sufficient  to  prove 
that  such  letter  was  properly  addressed  and  registered, 
and  was  p,ut  into  the  post-office,  and  the  time  when  it  was 
put  in,  and  the  time  requisite  for  its  delivery  in  the  or¬ 
dinary  course  of  post. 

t£e°ncobe'  70.  Any  description  of  action  may  be  prosecuted 
pany  and  and  maintained  between  the  company  and  any  share¬ 
holders.  holder  thereof,  and  no  shareholder  shall,  by  reason  of 
being  a  shareholder,  be  incompetent  as  a  witness  therein. 

Books  to  be  Kept  and  What  to  Contain. 


books  to  be  71  Tlie  company  shall  cause  the  secretary,  or  some 
kept  and  other  officer  especially  charged  with  that  duty,  to  keep 
contain,  a  book  or  books  wherein  shall  be  kept  recorded:-— 

(a)  A  copy  of  the  letters  patent  incorporating  the 
company  and  of  any  supplementary  letters  patent  issued 

1  For  set  of  by-laws  suitable  for  company’s  use  see  pout. 
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to  tlie  company;  and  if  incorporated  by  special  Act,  the 
chapter  and  year  of  such  Act; 

(6)  The  names,  alphabetically  arranged,  of  all  per¬ 
sons  who  are  or  have  been  shareholders  in  the  com¬ 
pany  -,1 

(c)  The  post-office  address  and  calling  of  every  such 
person  while  such  shareholder; 

(f7)  The  number  of  shares  of  stock  held  by  each 
shareholder; 

(e)  The  amount  paid  in,  and  remaining  unpaid,  re¬ 
spectively,  on  the  stock  of  each  shareholder; 

(/)  The  date  and  other  particulars  of  all  transfers  of 
stock  in  their  order;  and 

( y )  The  names,  post-office  addresses,  and  callings  of 
all  persons  who  are  or  have  been  directors  of  the  com- 
pany;  with  the  several  dates  at  which  each  person  be¬ 
came  or  ceased  to  be  such  director. 

72.  Xo  director,  officer  or  servant  of  the  company  Penalty  for 
shall  knowingly  make  or  assist  to  make  any  untrue  entry  entries, 
in  any  such  book,  or  shall  refuse  or  neglect  to  make  any 
proper  entry  therein;  and  any  person  violating  wilfully 

the  provisions  of  this  section  shall,  besides  any  criminal 
liability  which  he  may  thereby  incur,  be  liable  in  dam¬ 
ages  for  all  loss  or  injury  which  any  person  interested 
may  have  sustained  thereby. 

73.  (1)  If  the  name  of  anv  person  is,  without  suffi-  rowers  of 

,  ,  ,  .  . ,  „  „  '  judge  as  to 

cient  cause,  entered  in  or  omitted  from  such  book  or  entries  in, 

j.  x ,  .  „  ,  „  ,  „  omissions 

books  of  the  company,  or  if  default  is  made  or  unneces-  from,  and 

rectifica- 

sary  delay  takes  place  in  entering  in  said  books  the  fact  tion  of 
of  any  person  having  ceased  to  be  a  shareholder  of  the  °°kf' 
company,  the  person  or  shareholder  aggrieved,  or  any 
shareholder  of  the  company,  or  the  company  itself  may 
by  application  to  a  Judge  apply  for  an  order  that  the 
book  or  books  be  rectified,  and  the  Judge  may  either 
refuse  such  application  with  or  without  costs  to  be  paid  costs, 
by  the  applicant,  or  he  may,  if  satisfied  of  the  justice  of 

1  For  rulings  of  these  and  following  books  see  Forms  j)ost. 
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the  ease,  make  an  order  for  the  rectification  of  the  said 
book  or  books,  and  may  direct  the  company  to  pay  the 
costs  of  such  motion  or  application  and  any  damages  the 
party  aggrieved  may  have  sustained.  The  Judge  may,  in 
Decision  as  any  proceeding  under  this  section,  decide  on  any  ques- 
t0  tlt  e'  tion  relating  to  the  title  of  any  person  who  is  a  party  to 
such  proceeding  to  have  his  name  entered  in  or  omitted 
from  the  said  books  of  the  company,  whether  shell  ques¬ 
tion  arises  between  two  or  more  shareholders,  or  alleged 
shareholders,  or  between  any  shareholders  or  alleged 
shareholders,  and  the  company,  and,  generally,  the  Judge 
may  in  any  such  proceeding  decide  any  question  which 
it  may  be  necessary  or  expedient  to  decide  for  the  recti¬ 
fication  of  the  said  books. 

(2)  The  Judge  may  direct  an  issue  to  be  tried  in 
which  any  question  of  law  may  be  raised. 

Appeal.  (3)  An  appeal  shall  lie,  as  in  ordinary  cases,  before 

such  Judge. 

(4)  This  section  shall  not  deprive  any  Court  of  any 
jurisdiction  it  may  have. 

Books  to  be  74.  Such  books  shall  during  reasonable  business 

inspection.  hours  of  every  day,  except  Sundays  and  holidays,  be 
kept  open  for  the  inspection  of  shareholders  and  credi¬ 
tors  of  the  company,  and  their  personal  representatives 
or  agents  at  the  head  office,  and  every  such  shareholder, 
creditor,  agent,  or  representative,  may  make  extracts 
therefrom. 

Liability  75.  Any  director  or  officer  who  refuses  to  permit 
toVilow  ill  any  person  entitled  thereto  to  inspect  such  book  or 
books.on  °f  books,  or  make  extracts  therefrom,  shall  forfeit  and  pay 
to  the  party  aggrieved  the  sum  of  one  hundred  dollars; 
and  in  case  the  amount  is  not  paid  within  seven  days 
after  the  recovery  of  judgment,  the  Court  in  which  the 
judgment  is  recovered,  or  a  Judge  thereof,  may  direct 
the  imprisonment  of  the  offender  for  any  period  not  ex¬ 
ceeding  three  months  unless  the  amount  with  costs  is 
sooner  paid. 
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70.  Such  books  shall  b eprima  facie  evidence  of  all  Books  to  be 

^  .  pmma  facie 

facts  purporting  to  be  thereby  stated,  in  any  action  or  evidence, 
proceeding  against  the  company  or  against  any  share¬ 
holder. 

77.  The  directors  shall  cause  proper  books  of  ac- Books  of 

account  to 

count  to  be  kept  containing  full  and  true  statements:  be  kept. 

{a)  Of  the  company’s  financial  and  trading  transac¬ 
tions; 

(6)  Of  the  stock-in-trade  of  the  company; 

(c)  Of  the  sums  of  money  received  and  expended  by 
the  company,  and  the  matters  in  respect  of  which  such 
receipt  or  expenditure  takes  place,  and 

{d)  Of  the  credits  and  liabilities  of  the  company; 

and  also  a  book  or  books  containing  minutes  of  all  the  Minutes  of 

°  proceed- 

proceedings  and  votes  of  the  company,  or  of  the  board  of  ings. 
directors,  respectively,  and  the  by-laws  of  the  company, 
duly  authenticated,  and  such  minutes  shall  be  verified 
by  the  signature  of  the  president,  or  other  presiding 
officer  of  the  company. 

Annual  Statement  and  Summary,  Etc. 

7$.  At  each  annual  meeting,  or,  at  least,  once  in  Annual 

statement 

everv  vear,  and  at  intervals  of  not  more  than  fifteen  of  income 

*■  '-,1  and  ex¬ 

months,  the  directors  shall,  at  a  general  meeting  duly  penaiture. 

called,  lay  before  the  company  a  statement  of  the  income 
and  expenditure  of  the  company  for  the  past  year,  made 
up  to  a  date  not  more  than  three  months  before  such  an¬ 
nual  or  general  meeting,  and  shall  also  lay  before  the 
company  such  further  information  respecting  the  com¬ 
pany's  financial  position  and  profit  and  loss  account  as 
the  by-laws  or  the  charter  of  the  company  may  re¬ 
quire.1 

71).  (1)  The  company  shall,  on  or  before  the  first  day  Annual 

n  t-,  i  .  ‘  ,  ,  .  -»  i  •  summary 

of  February  m  every  year,  make  out  a  summary  in  dupli-  0f  the 
cate,  verified  as  hereinafter  required,  containing  as  of  the 'com- 

pany. 

1  For  Form  of  Balance  Sheet  see  post. 
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Contents 
of  state¬ 
ment. 


the  thirty-first  day  of  December  preceding,  correctly 
stated,  the  following  particulars.1 

(a)  The  corporate  name  of  the  compant’; 

(b)  The  manner  in  which  the  company  is  incorpo¬ 
rated,  whether  by  special  Act,  or  by  letters  patent ; 

(c)  The  place  where  the  head  office  of  the  company 
is  situated; 

(d)  The  place,  or  places  where,  or  from  which  the 
undertaking  of  the  company  is  carried  on; 

(e)  The  name,  residence  and  post-office  address  of 
the  president  and  of  the  secretary,  and  of  the  treasurer 
of  the  company; 

(f)  The  name,  residence  and  post-office  address  of 
each  of  the  directors  of  the  company; 

((/)  The  date  upon  which  the  last  annual  meeting  of 
the  company  was  held; 

(7i)  The  amount  of  the  capital  of  the  company  and 
the  number  of  shares  into  which  it  is  divided; 

(1)  The  number  of  shares  subscribed  for  and  al¬ 
lotted; 

(/)  The  amount  of  stock  (if  any)  issued  free  from 
call;  if  none  is  so  issued,  this  fact  to  be  stated; 

(A-)  The  amount  issued  subject  to  call; 

(?)  The  amount  of  calls  made  on  each  share; 

(m)  The  total  amount  of  calls  received; 

(n)  The  total  amount  of  calls  unpaid; 

(o)  The  total  amount  of  shares  forfeited; 

(p)  The  total  amount  of  shares  which  have  never 
been  allotted  or  subscribed  for; 

{q)  The  total  amount  for  which  shareholders  of  the 
company  are  liable  in  respect  of  unpaid  stock  held  by 
them; 

(2)  The  said  summary  may,  also,  after  giving  the 
information  hereinbefore  required,  give  in  a  concise 

1  These  returns  may  be  inspected  by  anyone  interested,  at  the  Pro¬ 
vincial  Secretary’s  Department,  Toronto,  on  payment  of  the  authorized 
fee. 
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form,  such  further  information  respecting  the  affairs  of 
the  company  as  the  directors  may  consider  expedient. 

(•->)  The  summary  shall  also  contain  a  list  of  persons  List  of 
who,  on  the  31st  day  of  December  previously,  were  share- holders, 
holders  of  the  company;  and  such  list  shall  state  the 
names  alphabetically  arranged,  and  the  address  and  oc¬ 
cupation  of  each  such  person;  the  amount  of  stock  held 
b,'  each;  and  the  amount,  if  any,  unpaid  and  still  due  by 
each  such  person; 

(f)  Every  company  so  long  as  it  carries  on  the  busi- Return  as 
ness  of  warehousing  crude  petroleum  shall  state  the  fol- penweum 
lowing  additional  particulars  in  the  summary: — 

(i.)  The  total  quantity  of  crude  petroleum  actually 
held  by  the  company  for  the  purpose  of  an¬ 
swering  transportation  and  warehouse  re¬ 
ceipts,  accepted  orders,  and  certificates  of 
crude  petroleum. 

(ii.)  The  total  quantity  of  crude  petroleum  in  re¬ 
spect  of  which  the  company  as  warehousemen 
or  carriers  are  liable  to  make  delivery  to  other 
persons. 

\-As  to  returns  by  companies  carrying  on  the  business 
°f  'warehousing  crude  'petroleum  see  also  cap.  219,  sec.  4.] 

(5)  The  summary,  and  every  duplicate  thereof  re- Mode  of 
quired  by  this  Act,  shall  be  written,  or  printed  on  only  Tame?6  the 
one  side  of  the  sheet  or  sheets  of  paper  containing  the 

same. 

** 

(6)  The  summary  shall  be  verified  by  the  affidavit  of  vermca- 
the  president  and  secretary,  and  if  there  are  no  such  ttoe)f. 
officers,  or  they,  or  either  of  them,  are  or  is,  at  the  pro¬ 
per  time  out  of  this  Province,  or  otherwise  unable  to 
make  the  same,  by  the  affidavit  of  the  president  or  secre¬ 
tary  and  one  of  the  directors,  or  two  of  the  directors,  as 

the  case  may  require;  and  if  the  president  or  secretary 
does  not  make  or  join  in  the  affidavit,  the  reason  thereof 
shall  be  stated  in  the  substituted  affidavit. 

(7)  One  of  the  duplicate  summaries,  with  the  affida- costing 
a  it  of  verification,  shall  be  posted  up  in  a  conspicuous  t^ieie0^ 


158 


shareholders’  and  directors’  manual. 


Deposit 
with  Pro¬ 
vincial  Sec¬ 
retary. 


Penalty  for 
default. 


When  sec¬ 
tion  not  to 
apply. 


Further 

proviso. 


position  in  the  head  office  of  the  company  in  Ontario,  on 
or  before  the  2nd  day  of  February;  and  the  company 
shall  keep  the  same  so  posted,  until  another  summary  is 
posted  under  the  provisions  of  this  Act;  and  the  other 
duplicate  summary,  verified  as  aforesaid,  shall  on  or  be¬ 
fore  the  8th  day  of  February  next  after  the  time  herein¬ 
before  fixed  for  making  the  summary  be  transmitted,  by 
registered  letter,  to  the  Provincial  Secretary  and  be  ad- 
dressed  to  him  at  the  Parliament  Buildings,  Toronto. 

(8)  If  a  company  makes  default  in  complying  with 
the  provisions  of  this  section,  the  company  shall  incur  a 
penalty  of  $20  for  every  day  during  which  the  default 
continues,  and  every  director,  manager  or  secretary  of 
the  company,  who  knowingly  and  wilfully  authorizes  or 
permits  such  default,  shall  incur  the  like  penalty. 

(9)  This  section  shall  not  apply  to  any  company  un¬ 
til  the  1st  day  of  February  next  after  the  first  31st  day 
of  December,  after  the  company  has  been  organized,  or 
has  gone  into  actual  operation,  whichever  shall  first  hap¬ 
pen,  and  shall  not  be  held  to  apply  to  any  company 
which  has  ceased  to  carry  on  business;  and  upon  its 
being  proved  that  any  company  to  which  this  Act  ap¬ 
plies  did  not  transact  any  business  (other  than  the  pay¬ 
ment  of  taxes  or  the  making  of  a  return,  or  the  furnish¬ 
ing  of  any  list,  statement,  or  other  information  to  the 
Government  of  Ontario,  or  to  any  officer  or  department 
thereof)  during  the  year  for  which  it  is  alleged  a  return 
in  accordance  with  the  requirements  of  law  has  not  been 
made,  such  company  shall  be  deemed  to  have  ceased  to 
carry  on  business  within  the  meaning  of  this  sub-section. 

(10)  This  section  shall  not  apply  to  any  company 
not  incorporated  for  commercial,  mercantile,  manufac¬ 
turing,  trading,  or  business  purposes,  or  objects,  where 
such  company  by  its  charter  of  incorporation  is  declared 
to  be  exempt  from  the  provisions  thereof,  or  to  any  com¬ 
pany  not  incorporated  for  any  of  the  said  purposes 
which,  on  proof  thereof  being  shown  to  the  Lieutenant- 
Governor  in  Council,  is,  on,  from  and  after  a  date  to  be 
set  forth  in  the  order  of  the  Lieutenant-Governor  in 
Council  in  that  behalf,  declared  to  be  exempt. 


INSPECTION. 
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Blank  form  of  summaries,  lists  and  affidavits,  are  forwarded  annu¬ 
ally  to  companies  by  the  Secretary’s  Department  in  ample  time  for 
making  the  return.  The  sheets  should  be  fastened  with  a  clip  or  pin, 
not  gummed  together. 

Inspection. 

80.  (1)  Upon  an  application  by  not  less  than  one- The  court 
fifth  in  value  of  the  shareholders  of  the  company,  a  point8  an 
Judge  may,  if  he  deems  it  necessary,  appoint  an  inspector  mspe0t01, 
to  investigate  the  affairs  and  management  of  the  com¬ 
pany,  who  shall  report  thereon  to  the  Judge,  and  the  ex¬ 
pense  of  such  investigation  shall,  in  the  discretion  of  the 
Judge,  be  defrayed  by  the  company,  or  by  the  applicants, 
or  partly  by  the  company  and  partly  by  the  applicants 
as  he  may  order,  and,  if  he  thinks  fit,  he  may  require  the 
applicants  to  give  security  to  cover  the  probable  cost  of 
the  investigation,  and  he  may  make  necessary  rules  and 
prescribe  the  manner  in  which  and  the  extent  to  which 
the  investigation  shall  be  conducted;  or  the  Judge  may, 
if  he  deems  it  necessary,  examine  the  officers  or  directors 
of  the  company  under  oath  as  to  matters  that  come  in 
question. 

(2)  The  company  may  bv  resolution  passed  at  tlieExaminv 

.  .  A  tion  by 

annual  meeting,  or  at  a  special  general  meeting  called  company, 
for  the  purpose,  appoint  an  inspector  to  examine  into 
the  affairs  of  the  company.  The  inspector  so  appointed 
shall  have  the  same  powers  and  perform  the  same  duties 
as  an  inspector  appointed  by  a  Judge,  with  this  excep- ^°^s0afnd 
tion,  that  instead  of  making  his  report  to  the  Judge  he iuspector- 
shall  make  the  same  in  such  manner  and  to  such  persons 
as  the  company  by  said  resolution  directs. 

(3)  It  shall  be  the  duty  of  all  officers  and  agents  of  Ebooks0” 
the  company  to  produce  for  the  examination  of  any  ^ docu' 
such  inspector  all  books  and  documents  in  their  custody 

or  power.  Any  such  inspector  may  examine  upon  oath 
the  officers  and  agents  of  the  company  in  relation  to  its 
business,  and  may  administer  such  oath  accordingly.  Examina- 
If  any  officer  or  agent  refuses  to  produce  any  book  or  oath, 
document  hereby  directed  to  be  produced,  or  to  answer 
any  question  relating  to  the  affairs  of  the  company,  he 
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shall  incur  a  penalty  not  exceeding  .$20,  in  respect  of 
each  offence. 

Contracts,  Dividends,  Etc. 

51.  Every  contract,  agreement,  engagement  or  bar¬ 
gain  made  and  every  bill  of  exchange  drawn,  accepted  or 
indorsed,  and  every  promissory  note  and  cheque  made, 
drawn  or  indorsed  on  behalf  of  the  company  by  any 
agent,  officer  or  servant  of  the  company,  in  general  ac¬ 
cordance  with  his  powers  as  such  under  the  by-laws  or 
resolutions  of  the  company,  shall  be  binding  upon  the 
company;  and  in  no  case  shall  it  be  necessary  to  have 
the  seal  of  the  company  affixed  to  any  such  contract, 
agreement,  engagement,  bargain,  bill  of  exchange,  pro¬ 
missory  note  or  cheque,  or  to  prove  that  the  same  was 
made,  drawn,  accepted  or  indorsed,  as  the  case  may  be, 
in  pursuance  of  any  by-law,  resolution  or  special  vote  or 
order;  nor  shall  the  person  so  acting  as  agent,  officer  or 
servant  of  the  company,  be  thereby  subjected  individu¬ 
ally  to  any  liability  therefor. 

52.  The  company  shall  not  under  any  circumstances 
use  any  of  its  funds  in  the  purchase  of  stock  in  any 
other  corporation,  unless  and  until  the  directors  have 
been  expressly  authorized  by  a  by-law  passed  by  them 
for  the  purpose  and  sanctioned  by  a  vote  of  not  less  than 
two-thirds  in  value  of  the  shareholders  present  in  per¬ 
son  or  by  proxy  at  a  general  meeting  of  the  company 
duly  called  for  considering  the  subject  of  the  by-law. 

53.  The  directors  of  the  company  shall  not  declare 
or  pay  any  dividend  when  the  company  is  insolvent,  or 
any  dividend  the  payment  of  which  renders  the  company 
insolvent,  or  diminishes  the  capital  thereof;  but  if  any 
director  present  when  such  dividend  is  declared,  forth¬ 
with,  or  if  any  director  then  absent,  within  twenty-four 
hours  after  he  has  become  aware  thereof  and  able  so 
to  do,  enters  his  written  protest  against  the  same,  and 
within  eight  days  thereafter  causes  such  protest  to  be 
notified,  by  registered  letter,  to  the  Provincial  Secretary, 
such  director  may  thereby,  and  not  otherwise,  exonerate 
himself  from  liability. 
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S4.  No  loan  shall  be  made  by  the  company  to  any 
shareholder,  and  if  such  loan  is  made,  all  directors  and 
other  officers  of  the  company  making  the  same,  and  in 
anywise  assenting  thereto  shall  be  jointly  and  severally 
liable  to  the  company  for  the  amount  thereof,  and  also 
to  third  parties  to  the  extent  of  such  loan  with  legal  in¬ 
terest,  for  all  debts  of  the  company  contracted  from  the 
time  of  the  making  of  the  loan  to  that  of  the  repayment 
thereof. 

So.  The  directors  of  the  company  shall  be  jointly 
and  severally  liable  to  the  labourers,  servants  and  ap¬ 
prentices  thereof  for  all  debts  not  exceeding  one  year’s 
wages  due  for  services  performed  for  the  company  while 
they  are  such  directors  respectively;  but  no  director  shall 
be  liable  to  an  action  therefor,  unless  the  company  has 
been  sued  therefor  within  one  year  after  the  debt  be¬ 
came  due,  nor  yet  unless  such  director  is  sued  therefor 
within  one  year  from  the  time  when  he  ceased  to  be  such 
director,  nor  yet  before  an  execution  against  the  com¬ 
pany  has  been  returned  unsatisfied  in  whole  or  in  part; 
and  the  amount  due  on  such  execution  shall  be  the 
amount  recoverable  with  costs  against  the  directors. 

Liability  of  Directors  for  ivarjes.  A  person  employed  as  foreman  of 
works,  who  hires  and  dismisses  men,  makes  out  pay  rolls,  receives  and 
pays  out  money  for  wages  and  does  no  manual  labour,  and  in  addition 
to  receiving  pay  for  his  own  services  at  the  rate  of  five  dollars  per  day, 
payable  fortnightly,  is  paid  for  the  use  of  machinery  belonging  to  him 
and  of  horses  hired  by  him,  is  not  a  labourer,  servant  or  apprentice  within 
the  meaning  of  section  68  of  the  Joint  Stock  Companies’  Letters  Patent 
Act,  R.  S.  O.  Cap.  167,  and  cannot  recover  against  the  directors  person¬ 
ally. 

Welch  v.  Ellis,  22  A.  It.  Ont.  265. 

The  section  mentioned  in  this  judgment  is  identical  with  section  85 
of  this  Act. 

MG.  The  company  shall  be  subject  to  the  provisions 
of  any  Act  of  the  Legislature  for  the  winding  up  of  joint 
stock  companies. 

W.S.D.M.—  11 
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Auditors  and  their  Duties. 

87.  If  the  special  Act,  letters  patent  or  the  by-laws 
of  the  company  so  direct,  the  accounts  of  the  company 
shall  be  examined  once  at  least  in  every  year,  and  the  cor¬ 
rectness  of  the  balance-sheet  shall  be  ascertained,  by  an 
auditor. 

88.  Such  auditor  may  be  appointed  by  resolution  at 
a  general  meeting  of  the  company;  if  so  appointed,  he 
shall  hold  office  until  the  next  annual  general  meeting 
thereafter  unless  previously  removed  by  a  resolution  of 
the  shareholders  in  general  meeting;  subsequent  audi¬ 
tors  may  be  appointed  by  a  resolution  of  the  company  in 
general  meeting. 

81).  The  said  auditor  may  be  a  shareholder  of  the 
company,  but  no  person  shall  be  eligible  as  an  auditor 
who  is  interested,  otherwise  than  as  a  shareholder,  in 
any  transaction  of  the  company;  and  no  director  or 
other  officer  of  the  company  shall  be  eligible  during  his 
continuance  in  office. 

1)0.  The  remuneration  of  the  auditor  shall  be  fixed 
by  the  company  in  general  meeting. 

1)1 .  Any  auditor  shall  be  eligible  for  re-appointment. 

1)2.  Every  auditor  shall  be  supplied  with  a  copy  of 
the  balance  sheet,  and  it  shall  be  his  duty  to  examine 
the  same  with  the  accounts  and  vouchers  relating 
thereto. 

03.  Every  auditor  shall  have  a  list  delivered  to  him 
of  all  books  kept  by  the  company,  and  shall  at  all  rea¬ 
sonable  times  have  access  to  the  books  and  accounts 
of  the  company. 

1)4.  The  auditor  shall  make  a  report  to  the  share¬ 
holders  upon  the  balance  sheet  and  accounts,  and  in 
every  such  report  he  shall  state  whether  in  his  opinion 
the  balance  sheet  is  a  full  and  fair  balance  sheet,  and 
properly  drawn  up  so  as  to  exhibit  a  true  and  correct 
view  of  the  state  of  the  company’s  affairs,  and,  in  case 
he  has  called  for  explanations,  or  information  from  the 
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directors,  or  officers  of  the  company,  whether  such  ex¬ 
planation  or  information  has  been  given  by  the  direc¬ 
tors,  and  whether  it  has  been  satisfactory. 

Fees,  Etc. 

tto-  (1)  The  Lieutenant-Governor  in  Council  may,  Fees  on 
from  time  to  time,  establish,  alter  and  regulate  the  tariff  Int^tof.'to 
of  the  fees  to  be  paid  on  applications  under  this  Act;  orderdn-by 
may  designate  the  department  or  departments  through  Counc11, 
which  the  issue  of  letters  patent,  or  supplementary 
letters,  or  of  licenses  should  be  made;  and  may  pre¬ 
scribe  the  forms  of  proceeding  and  record  in  respect 
thereof,  and  all  other  matters  requisite  for  carrying  out 
the  objects  of  this  Act. 

(2)  Such  fees  may  be  made  to  vary  in  amount,  under  May  be 
any  rule  or  rules — as  to  nature  of  company,  amount  of  vanec1, 
capital  and  otherwise — that  may  be  deemed  expedient. 

(3)  No  step  shall  be  taken  in  any  Department  to-  Restric- 
wards  the  issue  of  any  letters  patent  or  supplementary  tlon' 
letters  patent,  or  license  under  this  Act,  until  after  all 

fees  therefor  have  been  duly  paid. 

The  following  is  a  schedule  of  fees  payable  prior  to  the  issue  of 


charters 

When  the  Charter  is  for  an  Educational  Institution  .  f  10  00 

When  the  Charter  is  for  a  Cheese  or  Butter  Company .  10  00 

For  a  Charter  when  the  proposed  capital  of  the  Company  is 

$1, 000, 000  or  upwards . .  250  00 

When  it  is  1500,000  but  is  less  than  #1,000,000  .  200  00 

When  it  is  $200,000  but  is  less  than  $500,000  .  150  00 

When  it  is  $100,000  but  is  less  than  $200,000  .  100  00 

When  it  is  $50,000  but  is  less  than  $100,000 .  50  00 

When  it  is  $25,000  but  is  less  than  $50,000  40  00 

When  it  is  less  than  $25,000  but  is  more  than  $2,000  .  30  00 

When  it  is  $2,000  or  less .  20  00 


Fees  for  all  Supplementary  Letters  Patent  to  be  $25,  unless  the 
capital  stock  of  the  Company  is  increased,  when  the  same  fee  shall  be 
payable  as  would  be  charged  if  the  Company  was  being  incorporated, 
but  only  with  reference  to  the  increased  capital. 

The  fee  to  be  charged  for  a  License  granted  under  an  Act  author¬ 
izing  Corporations  and  Institutions  incorporated  out  of  Ontario  to  lend 
and  invest  moneys  therein,  R.  S.  O.  1897,  shall  be  according  to  the 
capital  of  the  Company,  and  be  the  same  in  amount  as  if  the  Com¬ 
pany  was  being  incorporated. 
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The  fee  to  be  paid  by  a  Company  whose  capital  is  over  #3,000,  for 
the  notice  in  The  Gazette,  required  by  Sec.  4  of  Cap.  215  R.  S.  O.,  respect¬ 
ing  the  Changing  of  the  Names  of  Companies,  is  #12;  if  the  capital  is 
#3,000  or  less,  |5. 

5MB.  The  provisions  of  this  and  any  other  Act  relat¬ 
ing  to  matters  preliminary  to  the  issue  of  the  letters 
patent  shall  be  deemed  to  be  directory  only;  and  no 
letters  patent,  or  supplementary  letters  patent,  or 
license,  notice,  order  or  other  proceeding  by  or  on  behalf 
of  the  Lieutenant-Governor  in  Council,  Provincial  Secre¬ 
tary  or  other  Government  or  departmental  officer  under 
this  or  any  other  Act  shall  be  held  to  be  void  or  voidable 
on  account  of  any  irregularity,  or  otherwise,  in  respect 
of  any  matter  preliminary  to  the  issue  of  the  letters 
patent,  or  supplementary  letters  patent,  license,  notice, 
order  or  other  proceeding,  or  of  any  alterations  in  any 
petition  or  papers  submitted  in  order  to  make  them 
comply  with  this  or  any  other  Act,  or  with  the  depart¬ 
mental  practice  thereunder. 

Liability  for  False  Statements. 

5>7.  (1)  If  any  person  in>  any  return,  report,  certi¬ 
ficate,  balance  sheet,  or  other  document  required  by  or 
for  the  purposes  of  this  Act,  wilfully  makes  a  statement 
false  in  any  material  particular,  he  shall  be  liable  on 
conviction  on  indictment  to  imprisonment  for  a  term  not 
exceeding  six  months,  with  or  without  hard  labour,  and 
on  summary  conviction  to  imprisonment  not  exceeding 
three  months,  with  or  without  hard  labour,  and  in  either 
case  to  a  fine  of  $100  in  lieu  of  or  in  addition  to  such 
imprisonment  as  aforesaid. 

(2)  A  person  charged  with  an  offence  under  this  sec¬ 
tion  may,  if  he  thinks  fit,  tender  himself  to  be  examined 
on  his  own  behalf,  and  thereupon  may  give  evidence  in 
the  same  manner  and  with  the  like  effect  and  conse¬ 
quences  as  any  other  witness. 

[A.s  to  the  liability  of  directors  and  others  for  untrue 
statements  in  a  'prospectus  advertisement  or  notice,  see 
Gap.  316.] 
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FORFEITURE  OR  SURRENDER  OF  A  CHARTER,  ETC. 

Forfeits  re  or  Surrender  or  Revocation  of  a 
Charter,  Etc. 

?>8.  If  a  company  incorporated  by  letters  patent  Forfeiture 
does  not  go  into  actual  operation  within  two  years  after  f°o™-er 
incorporation,  or,  for  two  consecutive  years,  does  not  USe1' 
use  its  corporate  powers,  such  powers,  except  so  far  as 
is  necessary  for  winding  up  the  company,  shall  he  for¬ 
feited,  and  its  name,  in  whole  or  in  part,  may  be  granted 
to  another  company,  notwithstanding  anything  contained 
in  section  10  of  this  Act  ;  and,  in  any  action  or  proceed¬ 
ing  where  such  non-user  is  alleged,  proof  of  user  shall 
lie  upon  the  company,  provided,  however,  that  no  such 
forfeiture  shall  affect  prejudicially  the  rights  of  credi¬ 
tors  as  they  exist  at  the  date  of  such  forfeiture. 

DJ-  The  charter  of  a  company  incorporated  by  Revocation 
letters  patent  may,  at  any  time,  be  declared  to  be  for-  °f  eharter' 
feited,  and  maj7  be  revoked  and  made  void  by  an  order 
of  the  Lieutenant-Governor  in  Council  on  sufficient  cause 
being  shown  to  the  Lieutenant-Governor  in  Council  in 
that  behalf,  and  such  forfeiture,  revocation  and  making 
void  may  be  upon  such  conditions  and  subject  to  such 
pi ovisions  as  to  the  Lieutenant-Governor  may  seem 
proper. 

!GO.  If  a  company  carries  on  business  when  the  individual 
number  of  its  shareholders  is  less  than  fh7e  for  a  period  for  whole 
of  six  months  after  the  number  has  been  so  reduced,  pany^sCOm 
every  person  who  is  a  shareholder  in  the  company  dur-  busfn^s  is 
ing  the  time  that  it  so  carries  011  business  after  such  with  kL°n 
period  of  six  months,  and  is  cognizant  of  the  fact  that  member, 
it  is  so  carrying  on  business  with  less  than  five  share¬ 
holders,  shall  be  severally  liable  for  the  payment  of  the 
whole  of  the  debts  of  the  company  contracted  during  such 
time,  and  may  be  sued  for  the  same  without  the  joinder 
in  the  action  or  suit  of  the  company  or  of  any  other 
shareholder;  but  any  shareholder  who  has  become  aware 
that  the  company  is  carrying  on  business  when  the  num¬ 
ber  of  its  shareholders  is  less  than  five,  may  serve  a  pro¬ 
test:  in  writing  on  the  company,  and  may,  by  registered 
letter,  notify  the  Provincial  Secretary  of  such  protest 


166 


shareholders’  and  directors’  manual. 


A  charter 
may  be  sur¬ 
rendered. 


having  been  served,  and  of  the  facts  upon  which  it  is 
based,  and  such  shareholder  may  thereby,  and  not  other¬ 
wise,  from  the  date  of  his  said  protest  and  notification, 
exonerate  himself  from  liability;  and  if  after  notice  from 
the  Provincial  Secretary  the  company  refuses  or  neg¬ 
lects  to  bring  the  number  of  its  shareholders  up  to  five, 
such  refusal  or  neglect  may,  upon  the  report  of  the  Pro¬ 
vincial  Secretary,  be  regarded  by  the  Lieutenant-Gover¬ 
nor  in  Council  as  sufficient  cause  for  the  revocation  of 
the  company’s  charter. 

lOl.  The  charter  of  a  company  incorporated  by 
letters  patent  may  be  surrendered  if  the  company  proves 
to  the  satisfaction  of  the  Lieutenant-Governor  in 
Council : 

(a)  That  it  has  no  debts  existing,  or  other  rights  in 
question,  or, 

(b)  That  it  has  parted  with  its  property,  divided  its 
assets  rateably  amongst  its  shareholders,  and  has  no 
debts,  or  liabilities,  or, 

(c)  That  the  debts  and  obligations  of  the  company 
have  been  duly  provided  for  or  protected,  or  that  the 
creditors  of  the  company  or  other  persons  holding  them 
consent, 

and  that  the  company  has  given  notice  of  the  application 
for  acceptance  of  surrender  as  may  be  required  by  regu¬ 
lations  made  under  section  11  of  this  Act;  and  the  Lieu¬ 
tenant-Governor  in  Council,  upon  a  due  compliance  with 
the  provisions  of  this  section,  may  accept  and  direct  the 
cancellation  of  the  charter,  and  may,  by  his  order,  fix 
a  date  upon  and  from  which  the  company  shall  be 
deemed  to  be  dissolved,  and  the  company  shall  thereby 
and  thereupon  become  dissolved  accordingly. 

Extension  of  Powers. 

Additional  102.  In  case  a  resolution,  authorizing  an  applica- 
whYciTmay  tion  by  petition  to  the  Lieutenant-Governor  therefor,  is 
by  supple-  passed  by  a  vote  of  not  less  than  two-tliirds  in  value  of 
leuers^mt-  the  shareholders  present  in  person  or  by  proxy  at  a  gen¬ 
eral  meeting  of  the  company,  duly  called  for  consider- 
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ing  the  subject  of  such  resolution,  the  Lieutenant-Gov¬ 
ernor  in  Council  may,  from  time  to  time,  direct  the  issue 
of  supplementary  letters  patent  to  the  company  embrac¬ 
ing  any  or  all  of  the  following  matters: 

(a,)  Extending  the  powers  of  the  company  to  any 
objects  within  the  scope  of  this  Act,  which  the  company 
may  desire. 

This  does  not  empower  companies  to  obtain  supplementary  letters 
patent  for  objects  totally  different  from  those  set  out  in  the  original 
charter.  There  must  be  some  degree  of  similarity  in  the  new  objects  as 
compared  with  the  former.  For  instance,  a  company  known  as  The 
London  Creamery  Company  could  not  by  supplementary  letters  and 
under  the  same  name  acquire  the  right  to  do  a  mining  business. 

(5)  Providing  for  the  formation  of  a  reserve  fund; 

(c)  Varying  any  provision  contained  in  the  letters 
patent,  so  long  as  the  alteration  desired  is  not  contrary 
to  the  provisions  of  this  Act; 

(d)  Making  provision  for  any  other  matter  or  thing 
in  respect  of  which  provision  might  be  made  by  original 
letters  patent  under  this  Act. 

Amalgamation  of  Companies. 

103-  (1)  Any  two  or  more  companies  incorporated  Amaiga^ 
under  the  laws  of  this  province,  and  having  objects  with- companies, 
in  the  scope  of  this  Act,  may,  in  the  manner  herein  pro¬ 
vided,  unite,  amalgamate  and  consolidate  their  stock, 
property,  businesses  and  franchises,  and  may  enter  into 
all  contracts  and  agreements  therewith  necessary  to 
such  union  and  amalgamation. 

(2)  The  directors  of  the  companies  proposing  to  so  Joint 
amalgamate  or  consolidate  as  aforesaid,  may  enter  into  between 
a  joint  agreement,  to  be  executed  under  the  corporate  proposing 

J  °  ’  j,  to  amalga- 

seal  of  each  of  the  said  companies,  for  the  amalgamation  mate,  etc. 
and  consolidation  of  the  said  companies,  prescribing  the 
terms  and  conditions  thereof,  the  mode  of  carrying  the 
same  into  effect,  the  name  of  the  new  company,  of  which 
the  last  word  shall  be  the  word  “  Limited,”  the  number 
of  the  directors  thereof  and  who  shall  be  the  first  direc¬ 
tors  thereof  and  their  places  of  residence,  the  number 


168 


shareholders’  and  directors’  manual. 


To  be  sub¬ 
mitted  to 
sharehold¬ 
ers  of  each 
company 
for  consid¬ 
eration. 


Vote  by 
ballot  to 
be  taken. 


Upon  com¬ 
pletion  of 
consolida¬ 
tion,  the 
new  cor¬ 
poration  to 
possess 
rights, 
powers, 
etc.,  and  be 
subject  to 
duties,  etc., 
of  each  of 
united  so¬ 
cieties. 


of  shares  of  the  capital  stock,  the  amount  of  par  value  of 
each  share,  and  the  manner  of  converting  the  capital 
stock  of  each  of  the  said  corporations  into  that  of  the 
new  corporation,  and  how,  and  when  directors  of  the 
new  corporation  shall  he  elected,  with  such  other  details 
as  they  deem  necessary  to  perfect  the  new  organization 
and  the  consolidation  and  amalgamation  of  the  said 
companies  and  the  after  management  and  working 
thereof. 

(3)  The  agreement  shall  be  submitted  to  the  share¬ 
holders  of  each  of  the  said  companies  at  a  meeting 
thereof  called  in  accordance  with  the  by-laws,  and  held 
separately,  for  the  purpose  of  taking  the  same  into  con¬ 
sideration. 

(1)  At  such  meetings  of  shareholders,  the  agreement 
shall  be  considered,  and  a  vote  by  ballot  taken  for  the 
adoption  or  rejection  of  the  same,  and  each  share  shall 
entitle  the  holder  thereof  to  one  vote,  and  the  ballots 
shall  be  cast  in  person  or  by  proxy;  and  if  two-thirds 
of  the  votes  of  all  the  shareholders  of  each  of  such  com¬ 
panies  are  for  the  adoption  of  the  agreement,  then  that 
fact  shall  be  certified  upon  the  agreement  by  the  secre¬ 
tary  of  each  of  such  companies  under  the  corporate  seal 
thereof;  and  if  the  agreement  is  so  adopted  at  the  re¬ 
spective  meetings  of  the  shareholders  of  each  of  the  said 
companies,  the  companies  by  their  joint  petition  may, 
through  the  Provincial  Secretary,  apply  to  the  Lieuten¬ 
ant-Governor  in  Council  for  letters  patent  confirming 
the  said  agreement. 

(5)  With  their  joint  petition,  the  companies  shall 
deposit  with  the  Provincial  Secretary,  an  original  of 
the  agreement,  and  shall  furnish  such  further  and  other- 
documents  and  evidence  in  this  behalf  as  the  Provincial 
Secretary  may  require,  and  the  Lieutenant-Governor  in 
Council  may  by  letters  patent  confirm  such  agreement, 
and  on  and  from  the  date  of  the  letters  patent,  confirm¬ 
ing  the  said  agreement,  and  from  such  date  only,  the 
said  companies  shall  be  deemed  and  taken  to  be  amalga¬ 
mated  and  consolidated,  and  to  form  one  company  by  the 
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name  in  the  said  agreement  and  letters  patent  provided, 
and  the  consolidated  company  shall  possess  all  the  pro¬ 
perties,  real,  personal  and  mixed,  rights  privileges  and 
Iranehises,  and  be  subject  to  all  the  liabilities,  contracts, 
disabilities  and  duties  of  each  of  the  companies  so  con¬ 
solidated. 

(6)  All  rights  of  creditors  to  obtain  payment  of  their  Proviso  as 
claims  out  of  the  property,  rights  and  assets  of  the  com-  creditors, 
pany  liable  for  such  claims,  and  all  liens  upon  the  pro-  either  of 
perty,  rights  and  assets  of  either  of  such  companies  tions. 
shall  be  unimpaired  by  such  consolidation,  and  all  debts, 
contracts,  liabilities  and  duties  of  either  of  the  said  com¬ 
panies  shall  thenceforth  attach  to  the  consolidated  com¬ 
pany  and  be  enforced  against  it  to  the  same  extent  as 

if  the  said  debts,  contracts,  liabilities  and  duties  had 
been  incurred  or  contracted  by  it. 

(7)  No  action  or  proceeding,  by  or  against  the  said  Proviso  as 
corporations  so  consolidated,  or  either  of  them,  shall  against, 
abate  or  be  affected  by  such  consolidation,  but  for  all 

the  purposes  of  such  action  or  proceeding,  such  corpora¬ 
tion  may  be  deemed  still  to  exist,  or  the  new  corpora¬ 
tion  may  be  substituted  in  such  action  or  proceeding  in 
the  place  thereof. 

(8)  The  Provincic  I  Secretary  shall  give  such  a  notice  Notice  of 
respecting  the  amalgamation  of  the  said  companies  as  tion. 
the  regulations  made  under  section  11  of  this  Act  may 
prescribe. 

Re-incorpobation  by  Incorporated  Companies. 

104.  (1)  Any  company  incorporated,  for  purposes  Subsisting 
or  objects  within  the  scope  of  this  Act,  or  Within  the  may  apply 
scope  of  this  Act  as  it  may  be  hereafter  amended,  whe-  Act*.61  tblh 
ther  under  a  special  or  a  general  Act,  and  being  at  the 
time  of  its  application  a  subsisting  and  valid  corpora¬ 
tion,  may  apply  for  letters  patent  under  this  Act;  and 
the  •  Lieutenant-Governor  in  Council,  upon  proof  that 
notice  of  the  application  has  been  inserted  for  four 
weeks  in  the  Ontario  Gazette,  may  direct  the  issue  of 
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letters  patent  incorporating  the  shareholders  of  the  said 
company  as  a  company  under  this  Act,  and  thereupon 
all  the  rights  or  obligations  of  the  former  company  shall 
be  transferred  to  the  new  company,  and  all  proceedings 
may  be  continued  and  commenced  by  or  against  the  new 
company,  that  might  have  been  continued  or  commenced 
by  or  against  the  old  company,  and  it  shall  not  be  neces¬ 
sary  in  any  such  letters  patent  to  set  out  the  names  of 
the  shareholders;  and  after  the  issue  of  the  letters 
patent,  the  company  shall  be  governed  in  all  respects  by 
the  provisions  of  this  Act,  except  that  the  liability  of 
the  shareholders  to  creditors  of  the  old  company  shall 
remain  as  at  the  time  of  the  issue  of  the  letters  patent. 

(2)  Where  a  company  is  re-incorporated  under  the 
preceding  sub-section  the  Lieutenant-Governor  may  by 
the  letters  patent,  increase  the  capital  stock  of  the  com¬ 
pany  to  any  amount  which  the  shareholders  of  the  com¬ 
pany  applying  for  re-incorporation  may,  by  a  resolution 
passed  by  a  vote  of  not  less  than  two-thirds  in  value  of 
those  present  in  person  or  by  proxy  at  a  general  meeting 
of  the  company  duly  called  for  considering  the  same, 
have  declared  to  be  requisite  for  the  due  carrying  out  of 
the  objects  of  the  company. 

(3)  The  resolution  may  prescribe  the  manner  in 
which  the  new  stock  is  to  be  allotted;  and  in  default  of 
its  so  doing,  the  control  of  the  allotment  shall  vest  ab¬ 
solutely  in  the  directors  of  the  new  company. 

Existing  105.  Where  an  existing  company  applies  for  the 
may 'apply  issue  of  letters  patent  under  the  provisions  of  the  pre- 
patentters  ceding  section,  the  Lieutenant-Governor  may  by  the 
tended*"  letters  patent  extend  the  powers  of  the  company  to  such 
poweis.  0ther  objects  within  the  scope  of  this  Act  as  the  appli¬ 
cants  desire,  and  as  the  Lieutenant-Governor  thinks  fit 
to  include  in  the  letters  patent,  and  may  by  the  said 
letters  patent  name  the  first  directors  of  the  new  com¬ 
pany,  and  the  letters  patent  may  be  to  the  new  company 
by  the  name  of  the  old  company  or  by  any  other  name. 
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Letters  Patent  to  Companies  Incorporated  by 
Special  Act. 


1<M>.  Where  any  company  has  been  incorporated  by 
a  special  Act  for  purposes  or  objects  within  the  scope 
of  this  Act,  then,  in  case  a  resolution  authorizing  an 
application  by  petition  to  the  Lieutenant-'Governor  there¬ 
for  is  passed  by  a  vote  of  not  less  than  two-thirds  in 
value  of  the  shareholders  present  in  person  or  by  proxy, 
at  a  general  meeting  of  the  company,  duly  called  for  con¬ 
sidering  the  subject  of  such  resolution,  the  Lieutenant- 
Governor  in  Council  may  from  time  to  time  direct  the 
issue  of  letters  patent  to  the  company,  embracing  any 
or  all  of  the  following  matters: 


Letters 
patent  for 
certain 
purposes 
may  be 
granted  to 
companies 
incorporat¬ 
ed  under 
special 
Acts. 


(a)  Extending  the  powers  of  the  company  to  any 
objects  within  the  scope  of  this  Act,  which  the  company 
may  desire; 


(b)  Limiting  or  increasing  the  amount  which  the 
company  may  borrow  upon  debentures,  or  otherwise; 

(c)  Providing  for  the  formation  of  a  reserve  fund; 

(d)  Varying  any  provision  contained  in  the  special 
Act.  so  long  as  the  alteration  is  not  contrary  to  the  pro¬ 
visions  of  this  Act; 

(e)  Making  provision  for  any  other  matter  or  thing 
in  respect  of  which  provision  might  have  been  made  had 
the  company  been  incorporated  under  this  Act. 


107.  (1)  A  nv  company,  incorporated  otherwise  than  certain 

^  ^  powers 

by  or  under  the  authority  of  an  Act  of  the  Legislature  may  be 

*  .  .  .  “  .  i-T  granted  by 

of  Ontario,  desiring  to  carry  on  any  ot  its  business  which  license  to 

extr£i/"P  ro- 

is  within  thle  scope  of  this  Act,  within  the  Province  of  vinciai 
Ontario,  may,  through  the  Provincial  Secretary,  petition LOmimmes 
the  Lieutenant-Governor  in  Council  for  a  license  so  to 
do,  and  the  Lieutenant-Governor  in  Council  may  there¬ 
upon  authorize  such  company  to  use,  exercise,  and  en¬ 
joy  any  powers,  privileges  and  rights  set  forth  in  the 
said  license. 
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Copy  of  Act 
or  other  in¬ 
strument 
of  incor¬ 
poration, 
with  jjower 
of  attorney 
to  be  de¬ 
posited 
with  Pro¬ 
vincial 
Secretary. 


Power  of 
Attorney. 


(2)  No  such  license  shall  be  issued  until  such  com¬ 
pany  has  deposited  in  the  office  of  the  Provincial  Secre¬ 
tary  a  true  copy  of  the  Act,  charter  or  other  instrument 
incorporating  the  company,  verified  in  the  manner  which 
may  be  satisfactory  to  the  Lieutenant-Governor  in  Coun¬ 
cil,  together  with  a  duly  executed  power  of  attorney, 
under  its  common  seal,  empowering  some  person  therein 
named  and  residing  in  the  Province  of  Ontario  to  act 
as  its  attorney  and  to  sue  and  be  sued,  plead  or  be  im¬ 
pleaded  in  any  Court,  and,  generally,  on  behalf  of  such 
company  and  within  the  said  province,  to  accept  service 
of  process  and  to  receive  all  lawful  notices,  and  for  the 
purposes  aforesaid  to  do  all  acts  and  to  execute  all  deeds 
and  other  instruments  relating  to  the  matters  within 
the  scope  of  the  power  of  attorney,  and  such  company 
may  from  time  to  time  by  a  new  or  other  power  of  at¬ 
torney,  executed  and  deposited  as  aforesaid,  appoint 
another  attorney  within  the  province  for  the  purposes 
aforesaid  to  replace  the  attorney  formerly  appointed. 


(3)  Such  notice  of  the  granting  of  the  said  license 
shall  be  given  forthwith  hj  the  Provincial  Secretary  in 
The  Gazette  as  the  regulations  made  under  section  11 
of  this  Act  hereof  may  prescribe. 


Evidence 
of  having 
been  li¬ 
censed. 


(4)  The  license,  or  any  exemplification  thereof  under 
the  Great  Seal  of  Ontario,  shall  be  sufficient  evidence 
in  any  proceeding  in  any  Court  in  this  province,  of  the 
due  licensing  of  the  company  as  aforesaid. 


(5)  A  company  licensed  as  aforesaid  shall,  on  or 
before  the  8th  day  of  February  in  every  year  during  the 
continuance  of  such  license,  make  to  the  Provincial  Sec¬ 
retary  a  statement,  according  to  a  form  approved  of  by 
the  Lieutenant-Governor  in  Council  for  the  purpose,  con¬ 
taining  information  similar  to  that  required  under  sec¬ 
tion  79  of  this  Act,  or  so  much  thereof  as  may  be  pre¬ 
scribed  in  such  form. 

(6)  If  a  company  makes  default  in  complying  with 
the  provisions  of  this  section,  the  company  shall  incur 
a  penalty  of  $20  for  every  day  during  wThich  the  default 
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The  petition  required  by  sub-section  one  should  be  signed  by  the 
Executive  Officers  of  the  company,  and  sealed  with  its  common  seal. 
It  should  set  out  such  material  facts  as  the  date  and  place  of  incorpora¬ 
tion,  the  law  or  laws  under  which  it  was  incorporated  ;  the  powers  of  the 
company  ;  its  capital,  specifying  the  amount  subscribed  for  and  paid  up, 
etc.,  etc.  Evidence  of  the  authority  of  the  Executive  to  make  the  appli¬ 
cation  should  also  be  furnished,  and  may  consist  of  a  duly  verified  resolu¬ 
tion  of  the  company,  authorizing  the  application  for  license.  The  copy 
of  the  Act,  charter,  or  other  instrument  incorporating  the  company 
should  be  verified  by  the  officer  issuing  or  having  the  custody  of  the 
originals.  For  instance,  a  company  incorporated  at  Ottawa  must  have 
the  copy  of  its  charter  verified  by  the  Department  of  the  Secretary  of 
State  ;  a  company  incorporated  in  England  or  Scotland  must  furnish  a 
copy  of  its  Memorandum  and  Articles  of  Association,  verified  by  Ibe 
Registrar  of  Joint  Stock  Companies;  while  a  company  incorporated  in 
any  one  of  the  United  States  must  furnish  a  copy  of  its  charter  or  in¬ 
strument  of  incorporation,  verified  by  the  Secretary  of  State,  or  other 
proper  State  officer.  Notarial  or  other  unofficial  copies  of  these  docu¬ 
ments  cannot  under  the  practice  of  the  Department  be  accepted. 

The  Power  of  Attorney  should  follow  as  nearly  as  possible  the  lan¬ 
guage  of  the  Statute,  and  should  be  duly  verified. 

The  fee  for  the  license  will  depend  upon  the  nominal  capital  of  the 
company,  and  will  be  according  to  the  Schedule  given  on  page  163. 


No.  56.— FORM  OF  PETITION  FOR  LICENSE. 

To  His  Honour  the  Lieutenant-Governor  of  the  Province  of  Ontario, 

in  Council : 

The  Petition  of . Limited,  Humbly  sheweth  : 

1.  That  your  petitioners  were  incorporated  under  the  1  Companies, 

Act  of  the  Dominion  of  Canada,  under  the  name  of  . 

Limited. 

2.  That  the  head  office  of  your  petitioners  is  and  always  has  been  in 

the  City  of . 

3.  That  the  authorized  capital  stock  of  your  petitioners  is  the  sum 

of  $ .  of  which  $ . has  been  subscribed 

and  issued  and  fully  paid  up. 

4.  That  the  business  carried  on  by  your  petitioners  is  a . 

. . business. 

5.  That  by  the  charter  of  your  petitioners  they  are  authorized  to 
carry  on  the  following  business  (as  Dealers  in  Hardware,  Iron,  and 
General  Merchandise). 

1  Here  set  out  tlie  law  or  laws  under  which  the  Company  was  incorporated. 
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6.  That  your  petitioners  desire  that  a  license  may  be  issued  to  them 
under  the  provisions  of  sec.  107  of  R.  S.  O.  1897,  chap.  191,  authorizing 
your  petitioners  to  use,  exercise  and  enjoy  all  the  powers,  privileges 
and  rights  as  granted  to  them  by  the  Charter  aforesaid. 

Your  petitioners  therefore  pray  that  Your  Honour  will  be  pleased 
to  issue  a  license  to  your  petitioners  authorizing  your  petitioners  to  use, 
exercise  and  enjoy  ail  the  powers,  privileges  and  rights  set  forth  in  the 
Charter  as  aforesaid. 

And  your  petitioners,  as  in  duty  bound,  will  ever  pray,  etc. 


For  signature  of  President. 


For  signature  of  Secretary. 


No.  57.— FORM  OF  POWER  OF  ATTORNEY. 

Know  all  men  by  these'presents,  that  The . 

Limited,  for  causes  and  considerations  it  thereunto  moving,  has  made, 
nominated,  constituted  and  appointed,  and  by  these  presents  does 

make,  nominate,  constitute  and  appoint. . . of  the  City 

of . .  Merchant,  the  true  and  lawful  attorney  of  The . 

. Limited,  to  act  as  its  attorney,  and  to  sue  or  to  be  sued, 

plead  or  be  impleaded,  in  any  Court,  and  generally  on  its  behalf  and 
within  the  Province  of  Ontario,  to  accept  service  of  process  and  to  re¬ 
ceive  all  lawful  notices,  and  for  the  purposes  aforesaid  to  do  all  acts,  and 
to  execute  all  deeds,  and  other  instruments,  relating  to  the  matters 

within  the  scope  of  this  Power  of  Attorney  ;  and  the  said  The . 

. Limited,  do  hereby  confirm  and  agree  to  confirm 

all  and  singular  what  its  attorney  aforesaid  shall  lawfully  do  or  cause  to 
be  done  in  the  premises  by  virtue  hereof. 

In  witness  thereof  the  corporate  seal  of  The . 

Limited,  has  been  hereunto  affixed,  and  the  hands  of  its  President  and 

Secretary  have  hereunto  been  set  this . day  of . 

in  the  year  of  our  Lord  one  thousand  eight  hundred  and  ninety . 


Witness. 

For  signature  of  Secretary. 


Seal. 


For  signature  of  President. 
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continues,  and  every  director,  manager,  or  secretary  of 
the  company,  who  knowingly  and  wilfully  authorizes  or 
permits  such  default,  shall  incur  the  like  penalty. 

(  7)  The  Lieutenant-Governor  in  Council  may,  by  an  Penalty  for 
Order  in  Council,  to  be  published  by  the  Provincial  Sec¬ 
retary  in  Ihe  Gazette,  and  otherwise  as  may  be  pre¬ 
scribed  by  the  said  regulations,  suspend,  or  revoke  and 
make  null  and  void  any  license  granted,  under  this  sec¬ 
tion.  to  any  company  which  refuses  or  fails  to  comply 
with  any  of  the  provisions  of  this  section,  and,  notwith¬ 
standing  such  suspension  or  revocation,  the  rights  of 
creditors  of  the  company  shall  remain  as  at  the  time  of 
such  suspension  or  revocation. 


SCHEDULE  A.  (Section  10.) 
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SCHEDULE  B, 

( Section  10). 

PETITION. 

TO  HIS  HONOUR . Etc.,  Etc.,  Etc. 

Lieutenant-Governor  of  the  Province  of  Ontario  in  Council: 

THE  PETITION  of . 


. Humbly  sheweth  as  folloivs  : — 

1.  Your  Petitioners  are  desirous  of  obtaining  by  letters  patent, 

under  the  Great  Seal,  a  charter,  under  the  provisions  of  The  Ontario 
Companies'  Act,  constituting  Your  Petitioners  and  such  others  as  may 
become  shareholders  in  the  Company  thereby  created  a  body  cor¬ 
porate  and  politic  under  the  name  of  The . 

Comp  an  y  ,  Limited,  or  such  other  name  as  shall  appear  to  Your  Honour 
to  be  proper  in  the  premises. 

2.  Your  Petitioners  have  satisfied  themselves  and  are  assured  that 
the  corporate  name  under  which  incorporation  is  sought  is  not  on  any 
public  ground  objectionable,  and  that  it  is  not  that  of  any  known  com¬ 
pany,  incorporated  or  unincorporated,  or  of  any  partnership,  or 
individual,  or  any  name  under  which  any  known  business  is  being 
carried  on,  or  so  nearly  resembling  the  same  as  to  deceive.* 

3.  Your  Petitioners  have  satisfied  themselves  and  are  assured  that 
no  public  or  private  interest  will  be  prejudicially  affected  by  the  incor¬ 
poration  of  Your  Petitioners  as  aforesaid. f 

4.  Your  Petitioners  are  of  the  full  age  of  twenty-one  years. 

•5.  The  object  for  which  incorporation  as  aforesaid  is  sought  by  Your 
Petitioners  is  to . 


6.  The  undertaking  of  the  company  will  be  carried  on  at  (or  from) 
. ,  which  is  (or  are)  within  the  Province  of  Ontario. 

7.  The  head  office  of  the  Company  will  be  at . 

8.  The  amount  of  the  capital  stock  of  the  Company  is  to  be . 

dollars. 

9.  The  said  stock  is  to  be  divided  into . 

shares  of . . . dollars  each. 


*  Add  here  when  proper  “  except  the  name  ‘ . and  Your 

Petitioners  elsewhere  show  that  they  have  received  the  necessary  consent  in 
writing  under  section  10  of  the  said  Act  to  the  use  of  the  name  applied  for.” 

f  If  otherwise,  then  the  interests  liable  to  be  so  affected  shall  be  set  out 
at  length  by  affidavit  to  be  briefly  referred  to  here. 
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10.  The  number  of  the  Board  of  Directors  of  the  Company  is  to  be 


11.  The  said . 

are  to  be  the  provisional  directors  of  the  Company. 

12.  By  subscribing  therefor  in  a  Memorandum  of  Agreement,  duly 
executed,  in  duplicate,  with  a  view  to  the  incorporation  of  the  Company, 
Your  Petitioners  have  taken  the  amounts  of  stock  set  opposite  theii 


names. 


Petitioners. 

Amount  of  stock 
subscribed  for. 

# . 

$ . 

•ft . 

# . 

Note.— If  any  payment,  in  cash  or  otherwise,  has  actually  been  made  by 
any  petitioner  on  his  stock,  particulars  thereof  may  be  set  out  here. 

YOUR  PETITIONERS  therefore  pray  that  Your  Honour 


may  be  pleased,  by  Letters  Patent  under  the 
Great  Seal,  to  grant  a  Charter  to  Your  Peti¬ 
tioners  constituting  Your  Petitioners,  and  such 
others  as  have  or  may  become  subscribers  in  the 
Memorandum  of  Agreement  and  stock-book  of 
the  Company  thereby  created,  a  body  corporate 
and  politic  for  the  due  carrying  out  of  the 
undertaking  aforesaid. 

And  Your  Petitioners,  as  in  duty  bound,  will 
ever  pray. 
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Dated  at 


this 


day  of 
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Note.— The  following  Forms  are  drawn  so  as  to  actually  represent 
the  steps  taken  in  the  formation  of  a  company  by  the  name  of  The 
Hamilton  Stove  Company,  Limited,  and  also  in  matters  which  may  arise 
subsequent  thereto. 

The  Forms  are  to  be  changed  to  suit  the  circumstances  in  each  case, 
but  must  be  substantially  as  those  given  hereunder. 


POEM  NO.  1. 

PROSPECTUS  OF  THE  HAMILTON  STOVE  COMPANY, 

LIMITED. 

Capital  $200,000,  in  #4,000  Shares  of  #50  each. 
Provisional  Directors  : 

William  John  Thomas,  Esq.,  Hamilton  ;  Thomas  Taylor,  Esq., 
Hamilton  ;  and  Thomas  Bright  Taylor,  Esq.,  Hamilton. 

Secretary  : 

Thomas  Taylor. 

Bankers  : 

The  Bank  of  Hamilton. 


The  Hamilton  Stove  Company,  Limited,  is  being  formed  for  the 
purpose  of  carrying  on  the  business  of  manufacturing  stoves  and  fur¬ 
naces  of  all  descriptions. 

Owing  to  the  largely  increased  demand  for  these  articles,  as  com¬ 
pared  with  any  previous  period,  and  the  facilities  which  this  city  affords 
for  their  manufacture,  a  profit  of  at  least  20  per  cent,  is  assured. 

For  this  purpose,  the  Company  propose  to  erect  on  John  street  north, 
in  Hamilton,  a  building  suitable  for  carrying  on  its  business,  the  maxi¬ 
mum  cost  of  said  building  to  be  #10,000,  and  be  furnished  with  all  the 
latest  and  most  important  improvements  in  use  in  this  manufacture. 

w.s.d.m. — 12 
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In  order  to  push  sales,  it  is  proposed  to  establish  agencies  in  every 
county  of  the  Province.  A  Charter  to  be  applied  for,  and  the  Company 
to  commence  business  as  soon  as  one-half  of  the  proposed  capital  stock 
is  subscribed. 

It  is  proposed  to  make  calls  upon  the  subscribers  for  stock  as  follows  : 
25  per  cent,  when  the  Charter  is  obtained;  25  per  cent,  about  one  month 
thereafter,  and  the  balance  as  the  Directors  may  deem  advisable. 

Application  for  Shares  may  be  addressed  in  the  following  form,  and 
accompanied  by  a  deposit  of  10  per  cent.,  to  the  Secretary,  at  the 
Company’s  Office,  No.  100  King  street  east,  Hamilton 

To  the  Provisional  Directors  of  the  Hamilton  Stove  Company ,  Limited. 

Gentlemen, — 

Please  allot  me  Two  Hundred  Shares  in  this  Company,  on 
account  of  which  I  have  deposited  the  sum  of  SI, 000  to  the  account  of 
the  Company,  at  the  Bank  of  Hamilton. 


Signature  of  Applicant. 


Hamilton,  1st  May,  1897. 


T0RM  NO.  2, 

The  Hamilton  Stove  Company,  Limited. 

Office,  No.  100  King  street  east, 

Hamilton,  10th  May,  1897. 

Sib, — The  Provisional  Directors  have  this  day  allotted  to  you  Two 
Hundred  Shares  in  the  above  Company,  in  accordance  with  your  appli¬ 
cation. 

Thomas  Taylob, 

Secretary. 

To . 

Hamilton. 


FORM  NO.  3. 

INSTALMENT  SCRIP. 

(Issued  to  Shareholders  as  receipts  for  payments  of  calls  on  Stock). 

(Instalment  Scrip  and  Stock  Certificates  should  be  bound  in  the  same  manner  as  bank  cheques  are) 

Stub.  Scrip. 
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POEM  NO.  5. 

PETITION  FOR  LETTERS  PATENT. 

To  His  Honour  The  Lieutenant-Governor  of  the  Province  of  Ontario, 

in  Council: 

The  petition  of  William  John  Thomas,  Foundryman,  Samuel 
Andrew  Thomson,  Machinist ;  Thomas  Taylor,  Gentleman  ;  and  Thomas 
Bright  Taylor,  Stove  Manufacturer,  all  of  the  City  of  Hamilton,  in  the 
County  of  Wentworth,  and  Province  of  Ontario  ;  Henry  Victor  Taylor, 
of  the  City  of  New  York,  in  the  County  of  New  York,  in  the  State  of 
New  York,  one  of  the  United  States  of  America,  Moulder,  and  George 
Peter  Sharpe,  of  the  City  of  Edinburgh,  in  the  County  of  Edinburgh,  in 
that  part  of  the  United  Kingdom  of  Great  Britain  and  Ireland  called 
Scotland,  Capitalist, 

Humbly  Shewetli  : 

1.  That  your  Petitioners  are  desirous  of  obtaining  by  Letters 
Patent,  under  the  Great  Seal,  a  Charter  under  the  provisions  of  the  Act 
respecting  the  Incorporation  and  Regulation  of  Joint  Stock  Companies  (a), 
constituting  your  Petitioners,  and  such  others  as  may  become  Share¬ 
holders  in  the  Company  thereby  created,  a  body  corporate  and  politic 
under  the  name  of  The  Hamilton  Stove  Company,  Limited,  or  such 
other  name  as  shall  appear  to  Your  Honour  to  he  proper  in  the 
premises. 

2.  That  Your  Petitioners  have  satisfied  themselves  and  are  assured 
that  the  corporate  name  under  which  incorporation  is  sought  is  not 
on  any  public  ground  objectionable,  and  that  it  is  not  that  of  any  known 
Company,  incorporated  or  unincorporated,  or  of  any  partnership  or  indi¬ 
vidual,  or  any  name  under  which  any  known  business  is  being  carried 
on,  or  so  nearly  resembling  the  same  as  to  deceive  (b). 

3.  That  Your  Petitioners  have  satisfied  themselves  and  are  assured 
that  no  public  or  private  interest  will  be  prejudicially  affected  by  the 
incorporation  of  your  Petitioners  as  aforesaid  ( c ). 

4.  That  Your  Petitioners  are  of  the  full  age  of  twenty-one  years. 

5.  That  the  object  for  which  incorporation  is  sought  by  Your  Peti¬ 
tioners  is  to  manufacture  and  sell  stoves  and  furnaces. 


(a)  If  incorporation  is  sought  under  any  other  Act  as  well,  its  title 
should  be  interlined  here,  as  for  instance,  “  The  Ontario  Mining  Com¬ 
panies’  Incorporation  Act,”  or  “  The  Timber  Slide  Companies’  Act,”  or 
“  The  Street  Railway  Act,”  or  “  The  Act  respecting  Companies  for  Steam 
and  Heating,  or  for  supplying  Electricity  for  Light,  Heat  or  Power,  etc.” 

(b)  Add  here,  when  proper,  “  except  the  name  ‘ . ,’  and  your 

Petitioners  elsewhere  show  that  they  have  received  the  necessary  con¬ 
sent  in  writing  under  section  10  of  the  said  Act  to  the  use  of  the  name 
applied  for.” 

(e)  If  otherwise,  then  the  interests  liable  to  be  so  affected  shall  be 
set  out  at  length  by  affidavit  to  be  briefly  referred  to  here. 
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6.  That  the  undertaking  of  the  Company  will  be  carried  on  at  the 
city  of  Hamilton  aforesaid,  which  is  within  the  Province  of  Ontario. 

7.  That  the  head  office  of  the  Company  will  be  at  the  said  City  of 
Hamilton. 

8.  That  the  amount  of  the  capital  stock  of  the  said  Company  is  to 
be  two  hundred  thousand  dollars. 


9.  That  the  said  stock  is  to  be  divided  into  four  thousand  shares  of 
fifty  dollars  each. 

10.  That  the  number  of  the  Board  of  Directors  of  the  Company  is 
to  be  three. 

11.  That  the  said  William  John  Thomas,  Thomas  Taylor  and 
Thomas  Bright  Taylor  are  to  be  the  Provisional  Directors  of  the  said 
Company  (d). 

12.  That  by  subscribing  therefor  in  a  memorandum  of  agreement 
and  stock  book,  duly  executed  in  duplicate,  with  a  view  to  the  incorpo¬ 
ration  of  the  Company,  Your  Petitioners  have  taken  the  amounts  of  stock 
set  opposite  their  respective  names  as  follow  : 


Petitioners. 

Amount  of  stock  subscribed  for. 

William  John  Thomas..,. 
Samuel  Andrew  Thomson. . 

Thomas  Taylor  . 

Thomas  Bright  Taylor  .... 
Henry  Victor  Taylor . 

George  Peter  Sharpe . 

* 

Fifty-nine  thousand  nine  hundred  dollars. 
One  hundred  dollars. 

Sixty  thousand  dollars. 

Fifty-nine  thousand  nine  hundred  dollars. 
One  hundred  dollars. 

Twenty  thousand  dollars. 

*  If  any  payment  in  cash  or  otherwise,  has,  as  a  matter  of  fact,  actu¬ 
ally  been  made  by  any  petitioner  on  his  stock,  and  it  is  considered  expe¬ 
dient  to  set  it  out,  particulars  thereof  may  be  written  here. 


Your  Petitioners  therefor  pray  that  Your  Honour  may  be  pleased, 
by  Letters  Patent  under  the  Great  Seal,  to  grant  a  Charter  to  your  Peti¬ 
tioners,  constituting  your  Petitioners  and  such  others  as  have  or  may 
become  subscribers  in  memorandum  of  agreerr  ^nt  and  stock-book  of  the 
Company  thereby  created,  a  body  corporate  and  politic  for  the  due  car¬ 
rying  out  of  the  undertaking  aforesaid. 

And  Your  Petitioners,  as  in  duty  bound,  will  ever  pray. 


(d)  The  Directors,  who  must  be  at  least  three  in  number,  must  be 
petitioners  and  shareholders.  Each  Director  mast  hold  his  stock  absolutely 
in  his  own  right. 


FORMS. 


183 


Signatures  of  Witnesses. 

A.  F.  Lobb,  as  to 
A.  F.  Lobb,  as  to 
A.  F.  Lobb,  as  to 
John  G.  Gibson,  as  to 
John  G.  Gibson,  as  to 

John  G.  Gibson,  as  to 


Signatures  of  Petitioners. 

W.  J.  Thomas. 

Thos.  Taylor. 

Thos.  B.  Taylor. 

S.  A.  Thomson. 

H.  V.  Taylor, 

By  his  Attorney,  Herbert  Mason. 
G.  P.  Sharpe, 

By  his  Attorney,  Herbert  Mason. 


Dated  at  Hamilton  this  15th  day  of  May,  1897. 


Witnesses,  in  their  verifying  affidavits,  must  identify  each  sig¬ 
nature  in  the  form  in  which  it  was  made. 

Petitioners  will  use  their  ordinary  signatures,  and  see  that  their 
names,  etc.,  in  the  preamble  are  correctly  stated  in  full. 


POEM  NO.  6, 

AFFIDAVIT  VERIFYING  PETITION;  AND  AS  TO  NAME  OF 

COMPANY. 

I  In  the  matter  of  the  application  of  William 
Province  of  Ontario,  John  Thomas  and  others  for  the  incorporation 
County  of  Wentworth,  '  by  the  grant  of  Letters  Patent  of  The  Hamil- 
To  W it  :  (ton  Stove  Company,  Limited. 

I,  William  John  Thomas,  of  the  City  of  Hamilton,  in  the  County  of 
Wentworth,  Foundryman,  make  oath  and  say: — 

1.  That  I  am  one  of  the  applicants  herein. 

2.  That  I  have  a  knowledge  of  the  matter,  and  that  the  allegations 
in  the  within  Petition  contained  are,  to  the  best  of  my  knowledge  and 
belief,  true  in  substance  and  in  fact. 

3.  That  I  am  informed,  and  believe  that  each  Petitioner  is  of  the 
ull  age  of  twenty-one  years. 

4.  That  the  proposed  corporate  name  of  the  Company  is  not  on 
any  public  ground  objectionable,  and  that  it  is  not  that  of  any  known 
Company,  incorporated  or  unincorporated,  or  of  any  partnership  or 
individual,  or  any  name  under  which  any  known  business  is  being  carried 
on,  or  so  nearly  resembling  the  same  as  to  deceive. 

5.  That  I  have  satisfied  myself  and  am  assured  that  no  public  or 
privace  interest  will  be  prejudicially  affected  by  the  incorporation  of  the 
Company  as  aforesaid. 

Sworn  before  me  at  the  City  of  Hamilton,  \ 

in  the  County  of  Wentworth,  this  seven-  j.  W.  J.  THOMAS, 
teenth  day  of  May,  A.  D.  1897.  j 

John  Roe, 

A  Justice  of  the  Peace  (or  a  Commissioner  for  taking 

Affidavits ,  as  the  case  may  be), 
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FORM  NO.  7. 

POWER  OF  ATTORNEY  TO  SIGN  PETITION  AND  STOCK- 
BOOK  AND  MEMORANDUM  OF  AGREEMENT  (a). 

Know  all  men  by  these  presents  that  I,  George  Peter  Sharpe,  of  the 
City  of  Edinburgh,  in  that  part  of  the  United  Kingdom  of  Great  Britain 
and  Ireland  called  Scotland,  do  hereby  make,  constitute  and  appoint  Her¬ 
bert  Mason,  of  the  City  of  Hamilton,  in  the  Province  of  Ontario,  Esquire, 
my  true  and  lawful  Attorney,  for  me  and  in  my  name  and  stead  to  sign 
the  petition  of  William  John  Thomas  and  others  now  seeking  incorpora¬ 
tion  under  the  name  of  The  Hamilton  Stove  Company,  Limited,  under  the 
provisions  of  The  Ontario  Companies’  Act,  and  also  in  my  name  and  as 
my  act  and  deed  to  sign  the  Memorandum  of  Agreement  and  Stock-Book 
of  the  said  Company  for  four  hundred  shares  of  the  capital  stock  thereof 
at  fifty  dollars  per  share,  and  generally  to  do  all  lawful  acts  requisite  and 
necessary  for  effecting  the  premises,  hereby  agreeing  to  ratify  and  con¬ 
firm  all  that  my  said  Attorney  shall  do  herein. 

In  witness  whereof,  I  have  hereunto  set  my  hand  and  seal  at  Edin¬ 
burgh  this  second  day  of  May,  A.D.  1897. 

Signed  and  sealed  in  the  \ 

presence  of  L  G.  P.  SHARPE. 

George  Inglis.  l  _ t _ 

I  Seal.  I 

I  ) 

A  similar  Power  of  Attorney  must  be  furnished  by  Mr.  H.  Y. 
Taylor. 


FORM  NO,  8, 

AFFIDAVIT  VERIFYING  POWER  OF  ATTORNEY. 

In  the  matter  of  the  Power  of  Attorney  given 
by  George  Peter  Sharpe,  of  the  City  of  Edin¬ 
burgh,  Capitalist,  to  Herbert  Mason,  of  the  City 
of  Toronto,  in  the  Province  of  Ontario,  Esquire. 

I,  George  Inglis,  of  the  City  of  Edinburgh,  Student-at-Law,  make 
oath  and  say  : 


City  op  Edinburgh,  ' 
County  of  Edinburgh,  1 
Scotland. 


(a)  The  power  of  attorney  should  in  every  case  be  given  for  the 
specific  purpose  in  view,  as  shown  above,  and  not  in  general  terms,  or 
for  general  business,  as  it  will  be  retained  by  the  Provincial  Secretary. 

Each  signature  must  be  verified  by  affidavit,  to  be  made  bythe 
witness  thereto.  Signatures  by  Attorney  must  be  made  under  a  specific, 
not  general,  power,  duly  witnessed,  which  must  accompany  the  appli¬ 
cation. 

This  rule  also  applies  to  the  Memorandum  of  Agreement  and  Stock- 
Book. 
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1.  That  I  was  personally  present  and  did  see  the  Power  of  Attorney 
hereunto  annexed  duly  signed  and  sealed  by  George  Peter  Sharpe,  one 
of  the  applicants  for  incorporation  as  The  Hamilton  Stove  Company, 
Limited. 


2.  That  I  know  the  said  George  Peter  Sharpe. 

3.  That  the  signature  “  G.  P.  Sharpe  ”  is  of  the  proper  handwriting 
of  the  said  George  Peter  Sharpe. 

4.  That  the  signature  “  Geo.  Inglis,”  attesting  the  signature  afore¬ 
said  as  the  witness  thereto,  is  the  true  signature  of  me,  this  deponent. 
Sworn  before  me  at  the  City  of  Edin-  \ 

burgh,  in  the  County  of  Edinburgh, 
in  the  Kingdom  of  Scotland,  this 
second  day  of  May,  1 892. 

(L.S.)  Peter  Rowe, 

Notary  Public. 

A  similar  affidavit  should  be  furnished  verifying  Mr.  Taylor’s 
Power  of  Attorney. 


GEO.  INGLIS. 


FORM  NO.  9. 

AFFIDAVIT  VERIFYING  SIGNATURES  TO  PETITION. 
Province  of  Ontario,  j'  In  the  matter  of  the  application,  under  The 
Ontario  Companies’  Act,  of  William  John 
County  of  Wentworth,  -  an(j  others  for  Incorporation  as  The 

To  Wit.  I  Hamilton  Stove  Company,  Limited. 

I,  Arthur  Freeman  Lobb,  of  the  City  of  Hamilton,  in  the  County  of 
Wentworth,  Student-at-law,  make  oath  and  say  : 

1.  That  I  was  personally  present  and  did  see  William  John 
Thomas,  Samuel  Andrew  Thomson,  Thomas  Taylor  and  Thomas  Bright 
Taylor,  four  of  the  applicants  for  incorporation  by  Letters  Patent  of  The 
Hamilton  Stove  Company,  Limited,  sign  the  petition  hereunto  annexed, 
and  marked  as  Exhibit  “  A  ”  to  this,  my  affidavit. 

2.  That  I  know  the  said  parties. 

3.  That  the  signatures  “  W.  J.  Thomas,”  “  S.  A.  Thomson,”  “  Thos. 
Taylor,”  and  “  Thos.  B.  Taylor,”  are  the  true  signatures  of  the  said 
parties. 

4.  That  the  signatures  “  A.  F.  Lobb,”  attesting  the  signatures  here¬ 
inbefore  mentioned,  are  the  true  signatures  of  me,  this  deponent. 

Sworn  before  me  at  the  City’ 

of  Hamilton,  in  the  County 
of  Wentworth,  this  seven¬ 
teenth  day  of  May,  A. D. 1807., 

John  Roe, 

A  Commissioner,  etc. 

A  similar  affidavit  by  Mr.  Gibson  should  be  furnished,  verifying  the 
other  signatures. 


A.  F.  LOBB. 
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FOKM  NO.  10. 


AFFIDAVIT  VERIFYING  SIGNATURES  TO  PETITION  WHEN 
SIGNED  UNDER  POWER  OF  ATTORNEY. 


Province  of  Ontario,  ' 
County  of  Wentworth, 
To  Wit, 


In  the  matter  of  the  application  under 
the  Ontario  Companies’  Act  of  William 
John  Thomas  and  others,  for  incorpo¬ 
ration  as  The  Hamilton  Stove  Company, 
Limited. 


I,  John  George  Gibson,  of  the  City  of  Hamilton,  in  the  County  of 
Wentworth,  Student-at-Law,  make  oath  and  say  : 

1.  That  I  was  personally  present  and  did  see  Henry  Victor  Taylor, 
one  of  the  applicants  for  incorporation  by  Letters  Patent  of  the  said 
Company,  by  his  Attorney,  Herbert  Mason,  duly  authorized  in  that 
behalf,  sign  the  petition  hereunto  annexed,  and  marked  as  Exhibit  “A” 
to  this,  my  affidavit. 

2.  That  1  was  personally  present  and  did  see  George  Peter  Sharpe, 
one  of  the  applicants  for  incorporation  by  Letters  Patent  of  the  said 
Company,  by  his  Attorney,  Herbert  Mason,  duly  authorized  in  that 
behalf,  sign  the  petition  hereunto  annexed,  and  marked  as  Exhibit  “  A  ” 
to  this,  my  affidavit. 

3.  That  I  know  the  said  Herbert  Mason. 


4.  That  the  signatures  “H.  V.  Taylor”  and  “  G.  P.  Sharpe”  are 
of  the  proper  handwriting  of  the  said  Herbert  Mason. 

5.  That  the  signatures  “  Jno.  G.  Gibson,”  attesting  the  signatures 
hereinbefore  mentioned,  are  the  true  signatures  of  me,  this  deponent. 

Sworn  before  me  at  the  City  of 
Hamilton,  in  the  County  of 
Wentworth,  this  fifteenth  day 
of  May,  A.D.  1897. 

John  Roe, 

A  Commissioner,  etc. 


JNO.  G.  GIBSON. 


THE  HAMILTON  STOVE  COMPANY,  LIMITED. 
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POEM  NO.  12. 


AFFIDAVIT  VERIFYING  SIGNATURES  TO  MEMORANDUM 
OF  AGREEMENT  AND  STOCK-BOOK. 


Pkovinoe  of  Ontario,  \ 

I 

County  of  Wentworth,  l 
To  Wit.  j 


In  the  matter  of  the  application  under  the 
Ontario  Companies’  Act  of  William  John 
Thomas  and  others,  for  incorporation  as  The 
Hamilton  Stove  Company,  Limited. 


I,  Arthur  Freeman  Lobb,  of  the  City  of  Hamilton,  in  the  County  of 
Wentworth,  Student-at-Law,  make  oath  and  say  : 

1.  That  I  was  personally  present  and  did  see  William  John  Thomas, 
Samuel  Andrew  Thomson,  Thomas  Taylor,  and  Thomas  Bright  Taylor, 
therein  named,  sign  the  Memorandum  of  Agreement  and  Stock-Book  of 
the  said  proposed  Company,  marked  as  exhibit  “  A  ”  to  this,  my  affi¬ 
davit. 

2.  That  I  know  the  said  parties. 

3.  That  the  signatures  “  W.  J.  Thomas,”  “  S.  A.  Thomson,’’  “  Thos. 
Taylor,”  and  “  Thos.  B.  Taylor,”  are  of  the  proper  handwriting  of  the 
said  parties. 

4.  That  the  signatures  “  A.  F.  Lobb,”  attesting  the  signatures  here¬ 
inbefore  mentioned,  are  the  true  signatures  of  me,  this  deponent. 

Sworn  before  me  at  the  City  of 
Hamilton,  in  the  County  of 
Wentworth,  this  seventeenth 
day  of  May,  A.D.  1897. 

John  Roe, 

A  Commissioner,  etc. 

A  similar  affidavit  should  be  made  by  Mr.  Gibson  for  the  purpose 
of  verifying  the  other  signatures. 


A.  F.  LOBB. 


POEM  NO.  13. 

BY-LAW  FOR  INCREASE  OF  CAPITAL  STOCK. 

By-Law  Number  29. 

A  By-law  to  increase  the  capital  stock  of  The  Hamilton  Stove  Com¬ 
pany,  Limited. 

Whereas  the  capital  stock  of  The  Hamilton  Stove  Company, 
Limited,  is  two  hundred  thousand  dollars,  divided  into  four  thousand 
shares  of  hfty  dollars  each,  of  which  nine-tenths  has  been  taken  up,  and 
ten  per  centum  thereon  paid  in  ; 

And  whereas,  for  the  due  carrying  out  of  the  objects  of  the  Com¬ 
pany,  the  said  Company  considers  it  requisite  to  make  a  by-law  increas¬ 
ing  the  capital  stock  of  the  Company  to  the  sum  of  two  hundred  and 
fifty  thousand  dollars  ; 


FORMS. 


189 


Now,  therefore,  The  Hamilton  Stove  Company,  Limited,  enacts  as 
follows,  that  is  to  say  : 

1.  That  the  capital  stock  of  the  said  Company  be,  and  the  same  is 
hereby  increased  from  the  sum  of  two  hundred  thousand  dollars  to  the 
sum  of  two  hundred  and  fifty  thousand  dollars  by  the  issue  of  one 
thousand  shares  of  new  stock  at  fifty  dollars  each. 

2.  That  the  new  shares  be  issued  and  allotted  in  such  manner  and 
proportion  as  the  Directors  of  the  Company  may  deem  proper  for  the 
benefit  of  the  Company. 

3.  That  this  By-law  be  submitted  with  all  due  despatch  for  the 
sanction  of  the  Shareholders  of  the  Company  at  a  General  Meeting 
thereof  to  be  called  for  considering  the  same. 


Passed  this  third  day  of  June,  A.D.  1897. 

W.  J.  THOMAS, 


President. 


THOS.  TAYLOR, 

Secretary. 


Hamilton,  3rd  June,  1897. 

The  original  by-law  must  be  produced  to  the  Provincial  Secre¬ 
tary.  A  copy  of  the  by-law  to  be  retained  by  the  Provincial  Secretary 
should  accompany  the  original,  and  should  have  appended  to  it  the 
words : 

“  Certified  under  the  Seal  of  the  said  Company  to  the  Honorable 
the  Provincial  Secretary.  ” 

W.  J.  THOMAS, 

- ' President. 

|  Seal.  |  THOS.  TAYLOR. 

- - , -  Secretary. 


POEM  NO.  14. 

AFFIDAVIT  VERIFYING  BY-LAW  FOR  INCREASE  OF 
CAPITAL  STOCK  AND  PROVING  DUE 
SANCTION  OF  SAME. 

Province  of  Ontario,  1  In  the  matter'  of  the  increase  of  the 

County  of  Wentworth,  -  capital  stock  of  The  Hamilton  Stove  Com- 

To  Wit.  j  pany,  Limited. 

I,  Thomas  Taylor,  of  the  City  of  Hamilton,  Esquire,  make  oath 
and  say : 

1.  That  I  am  the  Secretary  of  the  said  The  Hamilton  Stove  Com¬ 
pany,  Limited. 

2.  That  the  annexed  paper  writing  marked  “  A  ”  to  this,  my  affidavit, 
is  By-law  Number  29,  passed  on  the  3rd  June,  1897,  by  the.  said  Com¬ 
pany,  for  the  purpose  of  increasing  the  capital  stock  of  the  said  Com- 
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pany  from  the  sum  of  two  hundred  thousand  dollars  to  the  sum  of  two 
hundred  and  fifty  thousand  dollars,  by  the  issue  of  one  thousand  shares 
of  new  stock  of  fifty  dollars  each. 

3.  That  the  said  By-law  was  sanctioned  by  a  vote  of  not  less  than 
two-thirds  in  value  of  the  Shareholders  of  the  said  Company,  present  in 
person  or  by  proxy  at  a  general  meeting  of  the  Company  duly  called 
for  considering  the  By-law,  and  held  on  the  11th  July,  1897. 

4.  That  a  copy  of  the  said  By-law  has  been  certified  under  the 
seal  of  the  Company  to  the  Provincial  Secretary. 

Sworn  before  me  at  the  City  of  Hamilton,  v 
in  the  County  of  Wentworth,  this  12th  l  THOS.  TAYLOR, 
day  of  July,  1897.  J 

John  Roe, 

A  Commissioner,  etc. 

This  affidavit  may  be  adapted  for  use  in  case  of  the  increase  or 
decrease  of  the  number  of  Directors,  or  the  removal  of  the  head  office  of 
the  Company. 


FORM  NO.  15. 

BY-LAWS  OF  COMPANY  REGULATING  THE  CALLING  OF  A 
GENERAL  MEETING. 

“  C  ” 

By-Laws  Nos.  2  &  3. 

Whereas,  the  Directors  of  The  Hamilton  Stove  Company,  Limited, 
deem  it  expedient  that  certain  by-laws  for  regulating  the  affairs  of  the 
Company  should  be  made.  Now,  therefore,  be  it  enacted,  and  it  is 
hereby  enacted : 

2.  That  a  general  meeting  of  the  Shareholders  may  be  called  at  any 
time  by  the  Directors,  when  they  may  deem  the  same  necessary  or 
advisable  for  any  purpose,  not  contrary  to  law,  or  the  letters  patent  of 
the  Company ;  and  it  is  incumbent  on  the  President  to  call  a  special 
meeting  of  the  Shareholders  whenever  required  so  to  do  in  writing,  by 
one-fourth  part  in  value  of  the  Shareholders  of  the  Company,  for  the 
transaction  of  any  business  specified  in  such  written  requisition  and 
notice,  calling  the  meeting. 

3.  That  notice  of  the  time  and  place  for  holding  the  annual  or  a 
general  meeting  of  the  Company,  must  be  given  at  least  ten  days  pre¬ 
viously  thereto  in  The  Hamilton  Times,  and  also  by  mailing  the  same  as 
a  registered  letter,  duly  addressed  to  each  shareholder,  at  least  ten  days 
previous  to  such  meeting. 
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POEM  NO.  16. 

AFFIDAVIT  VERIFYING  BY-LAWS  REGULATING  THE 
CALLING  OF  A  GENERAL  MEETING. 

Province  of  Ontario,  )  In  the  matter  of  the  By-laws  of  The  Hamil- 
County  of  Wentworth,  -  ton  Stove  Company,  Limited,  regulating  the 
To  Wit.  j  calling  of  meetings. 

I,  Thomas  Taylor,  of  the  City  of  Hamilton,  in  the  County  of  Went¬ 
worth,  Secretary  of  the  above-named  Company,  make  oath  and  say  : 

That  the  annexed  paper  marked  “  C  ”  is  a  true  and  correct  copy  of 
By-laws  Nos.  2  and  3,  regulating  the  calling  of  special  general  meetings 
of  the  Company. 

Sworn  before  me  at  the  City  of  Hamilton,  ) 
in  the  County  of  'Wentworth,  this  third  -  THOS.  TAYLOR, 
day  of  June,  1897.  j 

John  Roe, 

A  Commissioner,  etc. 


FOEM  NO.  17. 

NOTICE  IN  LOCAL  NEWSPAPER  OF  A  SPECIAL  GENERAL 

MEETING. 

“A” 

Notice. 

A  Special  General  Meeting  of  the  Shareholders  of  The  Hamilton 
Stove  Company,  Limited,  for  considering  and  sanctioning  By-law  No. 
29  (passed  by  the  Company  3rd  of  June,  1897),  for  the  increase  of  the 
capital  stock  of  the  Company  from  the  sum  of  two  hundred  thousand 
dollars  to  the  sum  of  two  hundred  and  fifty  thousand  dollars,  by  the 
issue  of  one  thousand  shares  of  new  stock  at  fifty  dollars  each,  will  be 
held  at  the  Company's  Office,  No.  100  King  street  east,  in  the  City  of 
Hamilton,  on  Wednesday,  the  11th  day  of  July  next,  at  the  hour  of  10 
o’clock  in  the  forenoon. 

By  Order. 

THOS.  TAYLOR, 

Secretary. 

This  form  may  be  used  for  notice  in  The  Ontario  Gazette  if  necessary. 


FOEM  NO.  18. 

AFFIDAVIT  PROVING  DUE  CALLING  OF  A  GENERAL  MEET¬ 
ING  AND  VERIFYING  NOTICE  IN  LOCAL  NEWSPAPER. 

Province  of  Ontario,  |  jn  the  matter  of  a  General  Meeting  of  The 
County  of  Wentworth,  .  Hamilton  Stove  Company,  Limited. 

To  Wit.  ) 
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I,  Thomas  Taylor,  of  the  City  of  Hamilton,  in  the  County  of  Went¬ 
worth,  Esquire,  make  oath  and  say  : 

1.  That  I  am  the  Secretary  of  the  said  The  Hamilton  Stove  Com¬ 
pany,  Limited. 

2.  That  a  general  meeting  of  the  Shareholders  of  the  said  Company 
was  held  at  the  said  City  of  Hamilton,  on  the  11th  July,  A.D.  1897. 

3.  That  the  said  meeting  was  duly  called  pursuant  to  the  By-laws 
(a)  of  the  Company,  by  giving  notice  thereof  on  the  1st  July,  1897,  in 
The  Hamilton  Times ,  a  newspaper  published  at  the  said  City  of  Hamilton, 
and  by  mailing  the  same  as  a  registered  letter,  duly  addressed  to  each 
Shareholder,  at  least  ten  days  prior  to  such  meeting. 

4.  That  the  clipping  from  the  said  The  Hamilton  Times,  attached  to 
this,  my  affidavit,  and  now  shown  to  me,  marked  “  A,”  is  a  true  and 
correct  copy  of  the  said  notice  given  as  aforesaid. 

5.  That  said  meeting  was  called  for  considering  and  sanctioning 
By-law  No.  29  of  the  said  Company,  increasing  the  capital  stock  of  the 
Company  from  the  sum  of  two  hundred  thousand  dollars  to  the  sum  of 
two  hundred  and  fifty  thousand  dollars  by  the  issue  of  one  thousand 
shares  of  new  stock  of  fifty  dollars  each. 

Sworn  before  me  at  the  City  of  Hamilton,') 

in  the  County  of  Wentworth,  this  11th  -  THOS.  TAYLOR. 

day  of  July,  A.D.  1897.  ) 

John  Roe, 

A  Commissioner,. etc. 


POEM  NO,  19, 

AFFIDAVIT  PROVING  DUE  CALLING  OF  GENERAL  MEET¬ 
ING  WHERE  NO  BY-LAW  FOR  THE  PURPOSE  HAS 
BEEN  PASSED  (b),  AND  VERIFYING  NOTICE  IN  LOCAL 
NEWSPAPER  AND  ONTARIO  GAZETTE. 

Province  of  Ontario,  )  In  the  matter  of  the  calling  of  a  General 
County  of  Wentworth,  |-  Meeting  of  The  Hamilton  Stove  Company, 
To  Wit.  ]  Limited. 

I,  Thomas  Taylor,  of  the  City  of  Hamilton,  in  the  County  of  Went¬ 
worth,  Secretary  of  the  above-named  Company,  make  oath  and  say  : 

1.  That  a  notice  calling  a  general  meeting  of  The  Hamilton  Stove 
Company,  Limited,  for  the  11th  day  of  July,  1897,  at  the  Company’s 
Office,  in  the  City  of  Hamilton,  for  the  purpose  of  considering  and  sanc¬ 
tioning  By-law  No.  29  (made  by  the  Directors  3rd  June,  1897)  (c),  increas- 

(a)  Provisions  of  the  Statute,  or  of  the  Letters  Patent,  or  of  a 
By-law  of  the  Company  made  for  the  purpose,  as  the  case  may  be. 

(J)  If  the  meeting  was  called  under  special  provisions- in  the  Charter,  the 
affidavit  must  be  drawn  to  suit  the  circumstances. 

(c)  Or  for  increasing  or  decreasing  the  number  of  directors,  or  for,  etc., 
etc.,  as  the  case  may  be. 
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big  the  capital  stock  of  the  Company  from  the  sum  of  two  hundrsd 
thousand  dollars  to  the  sum  of  two  hundred  and  fifty  thousand  dollars 
by  the  issue  of  one  thousand  shares  of  new  stock  of  fifty  dollars  each, 
was  inserted  in  The  Hamilton  Times,  a  newspaper  published  at  the  head 
office  and  chief  place  of  business  of  the  Company,  on  the  1st  day  of  July 
1897. 

2.  That  at  least  ten  days  prior  notice  of  the  said  meeting  was 
given  in  the  said  The  Hamilton  Times. 

3.  That  the  newspaper  cutting  hereto  annexed  and  marked  “  A,”  to 
this,  my  affidavit,  is  a  true  copy  of  the  said  notice. 

4.  That  at  least  ten  days’  notice  was  also  given  by  publishing  the 
same  in  The  Ontario  Gazette  (or,  as  the  case  may  he,  by  mailing  the  same 
as  a  registered  letter  duly  addressed  to  each  Shareholder  of  the  said 
Company)  (a). 

5.  That  the  clipping  from  the  said  The  Ontario  Gazette,  attached  to 
this,  my  affidavit,  and  now  shown  to  me,  marked  “  B,”  is  a  true  and 
correct  copy  of  the  said  notice  given  as  aforesaid. 

Sworn  before  me  at  the  City  of  Hamilton,  ] 

in  the  County  of  Wentworth,  this  11th  (-  THOS.  TAYLOR. 

day  of  July,  A.D.  1897.  j 

John  Roe, 

A  Commissioner,  etc. 

POEM  KO,  20. 

PETITION  FOR  SUPPLEMENTARY  LETTERS  PATENT 
INCREASING  CAPITAL  STOCK. 

To  His  Honor  the  Lieutenant-Governor  of  the  Province  of  Ontario  in 

Council : 

The  Petition  of  the  Hamilton  Stove  Company,  Limited, 

Humbly  Sheweth  : 

1.  That  The  Hamilton  Stove  Company,  Limited,  was  incorporated 
under  the  Ontario  Joint  Stock  Companies’  Letters  Patent  Act  by  Letters 
Patent,  dated  21st  March,  A.I).  1897. 

2.  That  the  capital  stock  of  the  Company  was,  by  the  said  J_,etters 
Patent,  fixed  at  two  hundred  thousand  dollars,  of  which  nine-tenths  has 
been  taken  up  and  ten  per  centum  thereon  paid  in. 

3.  That  the  said  capital  is  insufficient  for  the  purposes  of  the  said 
Company. 

4.  That  the  Company  majle,  on  the  third  day  of  June,  A.D.  1897, 
a  By-law  increasing  the  capital  stock  of  the  Company  to  the  sum  of 


(a)  Clause  4  does  not  apply  to  companies  whose  capital  is  $3,000  or  less. 
W.S.B.M. - 13 
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two  hundred  and  fifty  thousand  dollars,  such  amount  being  considered 
by  your  petitioners  requisite  for  the  due  carrying  out  of  the  objects  of 
the  Company. 

5.  That  the  said  By-law  was  sanctioned  by  a  vote  of  not  less  than 
two-thirds  in  value  of  the  Shareholders  at  a  general  meeting  of  the 
Company  duly  called  for  considering  the  same,  held  at  the  City  of 
Hamilton  on  the  11th  day  of  July,  A.D.  1897. 

Your  Petitioner  therefore  prays  that  Your  Honor  may  be  pleased  to 
grant,  under  the  Great  Seal,  Supplementary  Letters  Patent  confirm¬ 
ing  the  said  By-law. 

And  Your  Petitioner,  as  in  duty  bound,  will  ever  pray. 


Witness :  \ 

- 1 - 

W.  J.  THOMAS, 

JOHN  ROE. 

I  Seal.  1 

President. 

) 

v  / 

THOS.  TAYLOR, 

Dated  at  Hamilton 

Secretary. 

this  eleventh  day 

of  July,  A.D.  1897. 

PORM  NO.  21. 

AFFIDAVIT  VERIFYING  SIGNATURES  TO  PETITION  FOR 
SUPPLEMENTARY  LETTERS  PATENT. 

Province  of  Ontario,  i  In  the  matter  of  the  Petition  of  The  Ham- 

[  ilton  Stove  Company,  Limited,  for  Supple- 
County  of  Wentworth,  mentary  Letters  Patent  confirming  a  By-law 
To  Wit.  j  increasing  the  capital  stock  of  the  Company. 

I,  John  Roe,  of  the  City  of  Hamilton,  in  the  County  of  Wentworth, 
Solicitor,  make  oath  and  say  : 

1.  That  I  was  personally  present  and  did  see  William  John  Thomas, 
as  the  President,  and  Thomas  Taylor,  as  the  Secretary  of  the  said  Com¬ 
pany,  sign,  and  seal  with  the  Company’s  Common  Seal,  the  Petition  for 
Supplementary  Letters  Patent,  marked  as  Exhibit  “  A  ”  to  this,  my 
affidavit. 

2.  That  1  know  the  said  parties. 

3.  That  the  signatures  “  W.  J.  Thomas  ”  and  “  Thos.  Taylor  ”  are 
the  true  signatures  of  the  said  parties. 

4.  That  the  signature  “  John  Roe,”  attesting  the  signatures  herein¬ 
before  mentioned,  is  the  true  signature  of  me,  this  deponent. 

Sworn  before  me  at  the  City  of  Hamilton,! 

in  the  County  of  Wentworth,  this  11th  l  JOHN  ROE. 
day  of  July,  1897.  | 

R.  W.  Everett, 

A  Commissioner,  ttc. 


FORMS. 
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FOKM  NO.  22. 

AFFIDAVIT  RESPECTING  BONA  FIDE  CHARACTER  OF 
INCREASE  OF  CAPITAL  STOCK. 


Province  of  Ontario,  j 
County  of  Wentworth,  s- 
To  Wit : 


In  the  matter  of  the  petition  of  The  Hamil¬ 
ton  Stove  Company,  Limited,  for  Supple¬ 
mentary  Letters  Patent  to  confirm  a  By-law 
for  the  increase  of  the  capital  stock  thereof. 


I,  William  John  Thomas,  of  the  City  of  Hamilton,  in  the  County  of 
Wentworth,  Esquire,  make  oath  and  say  : 

1.  That  I  am  the  President  of  the  Hamilton  Stove  Company, 
Limited,  and  that  I  have  a  knowledge  of  the  matters  herein  deposed  to. 

2.  That  nine-tenths  of  the  capital  stock  of  the  Company  has  been 
taken  up,  and  ten  per  centum  thereon  paid  in. 

3.  That  the  present  capital  of  the  Company  is  insufficient  for  the 
purposes  of  the  Company. 

4.  That  the  proposed  increase  in  the  capital  stock  of  the  Company 
is  bona  fide,  and  in  the  opinion  of  the  Company  requisite  and  necessary 
for  the  due  carrying  out  of  the  objects  of  the  Company. 

5.  That  the  allegations  in  the  said  petition  contained  are,  to  the  best 
of  my  knowledge  and  belief,  true  in  substance  and  in  fact. 

Sworn  before  me  at  the  City  of  Hamil-'| 
ton,  in  the  County  of  Wentworth,  -  W.  J.  THOMAS, 

this  eleventh  day  of  July,  A.D.  1897. J 
John  Roe, 

A  Commissioner,  etc. 


FORM  NO.  23. 

BY-LAW  INCREASING  (OR  DECREASING)  THE  NUMBER  OF 

DIRECTORS. 

By-law  Number  30. 

Whereas  the  number  of  the  Directors  of  The  Hamilton  Stove 
Company,  Limited,  is  three  (or,  as  the  case  may  be),  and  it  is  expedient 
that  the  number  should  be  increased  ; 

Now,  therefore,  the  said  The  Hamilton  Stove  Company,  Limited, 
enacts  as  follows  : 

That  the  number  of  Directors  of  the  said  Company  be  and  the  same 
is  hereby  increased  (or,  decreased)  to  five. 

Dated  at  Hamilton,  this  seventh  day  of  June,  A.D.  1897. 

W.  J.  THOMAS, 

President. 

]  Seal.  |  THOS.  TAYLOR, 

■— > — '  Secretary. 

Sanctioned  this  eleveth  day  of  July,  A.D,  1897. 
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The  copy  of  this  By-law  transmitted  to  the  Provincial  Secretary 
should  have  appended  to  it  the  words  :  “  Certified  under  the  Seal  of  the 
said  Company  to  the  Honorable  the  Provincial  Secretary.” 


W.  J.  THOMAS, 

President. 

THOS.  TAYLOR, 

Secretary. 


Affidavit  verifying  the  By-law  may  be  adapted  from  No.  14. 


FORM  NO.  24. 

NOTICE  PUBLISHING  BY-LAW  IN  THE  ONTARIO  GAZETTE, 
CHANGING  NUMBER  OF  DIRECTORS. 

Under  the  provisions  of  The  Ontario  Companies'  Act,  The  Hamilton 
Stove  Company,  Limited,  hereby  gives  public  notice  that  it  has 
sanctioned  a  By-law  for  the  purpose  of  increasing  the  number  of 
Directors  of  the  Company,  of  which  the  following  is  a  true  copy  : 

“  Whereas  the  number  of  Directors  of  The  Hamilton  Stove  Com¬ 
pany,  Limited,  is  three  (or,  as  the  case  may  be),  and  it  is  expedient  that 
the  number  should  be  increased  ; 

“  Now,  therefore,  the  said  The  Hamilton  Stove  Company,  Limited, 
enacts  as  follows  : 

“  That  the  number  of  Directors  of  the  said  Company  be  and  the 
same  is  hereby  increased  to  five.” 

W.  J.  THOMAS, 

- — ■ — .  President. 

|  Seal,  j  THOS.  TAYLOR, 

— t — -  Secretary. 

Dated  at  Hamilton 

this  eleventh  day  of  July,  A.D.  1897. 

This  notice  may  be  adapted  for  publishing  in  Ontario  Gazette,  By-law 
changing  head  office. 


FORM  NO.  25. 

AFFIDAVIT  PROVING  PUBLICATION  IN  ONTARIO  GAZETTE 
OF  BY-LAW  CHANGING  NUMBER  OF  DIRECTORS. 

In  the  matter  of  the  By-law  of  The 
Hamilton  Stove  Company,  Limited,  chang¬ 
ing  the  number  of  the  Directors  of  the 
said  Company. 

I,  Thomas  Taylor,  of  the  City  of  Hamilton,  in  the  County  of  Went¬ 
worth,  Esquire,  make  oath  and  say  : 

1.  That  I  am  the  Secretary  of  the  said  The  Hamilton  Stove  Com¬ 
pany,  Limited. 


Province  of  Ontario, 
County  of  Wentworth 
To  Wit. 
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2.  That  the  by-law  made  by  the  said  Company  on  the  seventh  day 
of  June,  1897,  increasing  the  number  of  Directors  thereof  from  three 
to  five,  was  published  in  The  Ontario  Gazette  on  the  13th  day  of  July 
A.D.  1897. 

3.  That  the  clipping  from  the  said  The  Ontario  Gazette,  attached  to 
this,  my  affidavit,  and  now  shown  to  me  marked  “  B,”  is  a  true  and 
correct  copy  of  the  said  notice  given  as  aforesaid. 

Sworn  before  me  at  the  City  of  Hamilton,') 

in  the  County  of  Wentworth,  this  -  THOS.  TAYLOR, 
sixteenth  day  of  July,  A.D.  1897.  j 

R.  W.  Everett, 

A  Commissioner,  etc. 

This  affidavit  may  be  adapted  for  use  in  case  of  the  removal  of  the  head 
office  of  the  Company. 


FOEM  NO,  26. 

BY-LAW  CHANGING  HEAD  OFFICE. 

By-Law  Number  30. 

Whereas  the  Head  Office  of  The  Hamilton  Stove  Company,  Limited, 
is  in  the  City  of  Hamilton,  in  the  County  of  Wentworth,  and  Province 
of  Ontario  ; 

And  whereas  it  has  been  deemed  expedient  that  the  same  should  be 
changed  to  the  City  of  Toronto,  in  the  said  Province  ; 

Therefore  The  Hamilton  Stove  Company,  Limited,  enacts  as 
follows  : 

1.  That  the  Head  Office  of  The  Hamilton  Stove  Company,  Limited, 
be  and  the  same  is  hereby  changed  from  the  City  of  Hamilton  to  the 
City  of  Toronto. 

2.  That  this  By-law  be  submitted  with  all  due  despatch  for  the 
sanction  of  the  Shareholders  of  the  Company  at  a  General  Meeting 
thereof  to  be  called  for  considering  the  same. 

Passed  this  3rd  day  of  July,  A.D.  1897. 

W.  J.  THOMAS, 

- — 1 — -  President. 

-J  Seal.  J  THOS.  TAYLOR, 

- — . — -  Secretary. 

Hamilton,  3rd  July,  1897. 

The  copy  of  this  By-law  transmitted  to  the  Provincial  Secretary 
should  have  appended  to  it  the  words  :  “  Certified  under  the  Seal  of  the 
said  Company  to  the  Honorable  the  Provincial  Secretary.” 

W.  J.  THOMAS, 

- — 1 — -  President. 

■J  Seal.  J-  THOS.  TAYLOR, 

' — , —  Secretary. 

Affidavit  verifying  the  By-law  may  be  adapted  from  No.  14. 
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FOEM  NO.  27. 


PETITION  FOR  ORDER-IN-COUNCIL  CHANGING  NAME  OF 

COMPANY. 


To  His  Honor  the  Lieutenant-Governor  of  the  Province  of  Ontario  in 
Council. 


The  petition  of  the  Hamilton  Stove  Company,  Limited, 

Humbly  Sheweth  : 


1.  That  The  Hamilton  Stove  Company,  Limited,  was  incorporated 
under  a  general  Act  («),  viz.,  The  Ontario  Joint  Stock  Companies’ 
Letters  Patent  Act,  by  Letters  Patent  under  the  Great  Seal,  bearing 
date  the  twenty-first  day  of  March,  A.D.  1897. 

2.  That  Your  Petitioner  is  desirous  of  changing  its  corporate  name 
to  that  of  The  Toronto  Stove  Company,  Limited. 

3.  That  Your  Petitioner  is  in  a  solvent  condition,  as  is  shown  by  the 
verified  statement  in  General  Balance  Sheet  of  the  Company,  hereto 
annexed. 

4.  That  the  change  desired  by  Your  Petitioner  is  not  for  any 
improper  purpose,  and  is  not  otherwise  objectionable,  the  object  of  Your 
Petitioner  being  to  remove  the  works  of  the  said  Company  to  the  City 
of  Toronto. 

5.  That  the  name  desired  is  not  the  name  of  any  other  known  Com¬ 
pany,  incorporated  or  unincorporated,  or  liable  to  be  unfairly  confounded 
therewith. 

Your  Petitioner  therefore  prays  that  Your  Honor  will  be  pleased, 
by  Order-in-Council,  to  change  the  corporate  name  of  Your  Petitioner 
from  that  of  “  The  Hamilton  Stove  Company,  Limited,”  to  that  of 
“The  Toronto  Stove  Company,  Limited.” 

And  Your  Petitioner,  as  in  duty  bound,  will  ever  pray. 


|  Seal.  | 

Dated  at  Hamilton, 

25th  July,  A.D.  1897. 


W.  J.  THOMAS, 

President. 

THOS.  TAYLOR, 

Secretary. 


FOEM  NO.  28. 

AFFIDAVIT  VERIFYING  SIGNATURES  TO  PETITION. 


Province  of  Ontario, 
County  of  Wentworth,  - 
To  Wit. 


In  the  matter  of  the  application  under  the 
Act  respecting  the  changing  of  the  names  of 
Incorporated  Companies  of  The  Hamilton 
Stove  Company,  Limited,  a  company  about 
to  carry  on  business  at  the  City  of  Toronto, 
for  an  Order-in-Council  changing  its  name. 


(a)  If  Company  was  incorporated  under  some  other  Act,  insert  title  here. 
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I,  Arthur  Freeman  Lobb,  of  the  City  of  Hamilton,  in  the  County  of 
Wentworth,  Student-at-Law,  make  oath  and  say  : 

1.  That  I  was  personally  present,  and  did  see  William  John  Thomas 
and  Thomas  Taylor,  President  and  Secretary,  respectively,  of  the  said 
Company,  sign  the  said  Petition  marked  as  Exhibit  “  A  ”  hereto ;  and 
affix  thereto  the  Common  Seal  of  the  Company,  that  I  know  the  said 
parties,  and  that  the  signatures  “W.  J.  Thomas"  and  “  Tlios.  Taylor 
are  of  the  true  signatures  of  the  said  parties. 


Sworn  before  me  at  the  City  of\ 
Hamilton,  in  the  County  of 1 
Wentworth,  this  25th  day  of 
July,  A.D.  1897.  j 

J.  Roe, 


A.  F.  LOBB. 


A  Commissioner,  etc. 


FOEM  NO.  29. 

AFFIDAVIT  VERIFYING  PETITION  FOR  CHANGE  OF 

NAME. 

Province  of  Ontario,  \  In  the  matter  of  the  petition  of  The  Hamil- 
'  ton  Stove  Company,  Limited,  for  an  Order  of 
County  of  Wentworth,  ffig  Honor  the  Lieutenant-Governor  in 

To  Wit.  1  Council  changing  its  corporate  name  to  that 

I  of  “  The  Toronto  Stove  Company,  Limited.” 
I,  William  John  Thomas,  of  the  City  of  Hamilton,  in  the  County  of 
Wentworth,  President  of  the  Company,  make  oath  and  say  : 

1.  That  the  allegations  in  the  within  petition  contained  are.  to  the 
best  of  my  knowledge  and  belief,  true  in  substance  and  in  fact. 

Sworn  before  me  at  the  City  of  Ham-'i 

ilton,  in  the  County  of  Wentworth,  J-  W.  J.  THOMAS, 
this  25th  day  of  July,  A.D.  1897.  J 

John  Roe, 

A  Commissioner,  etc. 


FOEM  NO.  30. 

EVIDENCE  OF  THE  COMPANY'S  SOLVENCY. 

This  should  consist  of  a  Balance  Sheet,  or  of  a  Statement  specially 
prepared  for  the  purpose,  and  bearing  a  date  not  more  than  six  months 
from  the  date  of  the  petition,  setting  out  the  Company’s  affairs  in  detail, 
sufficient  to  satisfy  the  Lieutenant-Governor  in  Council. 

As  the  Act  under  which  the  change  of  name  is  to  be  granted  makes 
proof  of  the  solvency  of  the  applicants  a  sine  qua  non,  the  Provincial 
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Secretary  requires  that  the  evidence  to  be  given  on  that  head  shall  be 
clear  and  convincing.  Such  evidence  may  consist  of  (1)  The  last 
Balance  Sheet  of  the  Company  if  of  sufficiently  recent  date,  it  being 
sworn  by  one  cognizant  of  the  fact  that  the  financial  position  of  the 
Company  has  not  materially  altered  since  the  Balance  Sheet  was 
prepared;  or  (2)  of  a  General  Statement  of  the  Company’s  affairs, 
specially  made  by  competent  authority,  and  setting  forth  the  material 
facts.  The  Balance  Sheet,  or  the  Statement,  as  the  case  may  be,  must 
be  verified  by  the  affidavit  of  some  one  conversant  with  the  facts  to  the 
correctness  of  which  he  swears. 


POEM  NO.  31. 

NOTICE  OF  FIRST  GENERAL  MEETING. 

The  first  General  Meeting  of  the  Shareholders  of  The  Hamilton 
Stove  Company,  Limited,  for  the  purpose  of  organizing  the  Company 
for  the  commencement  of  business,  will  be  held  at  the  Company’s  Office, 
No.  100  King  street  east,  in  the  City  of  Hamilton,  on  Wednesday,  the 
20tli  day  of  May  next,  at  the  hour  of  10  o’clock  in  the  forenoon. 

By  order.  Hamilton, 

THOS.  TAYLOR,  30th  April.  1897. 

Secretary. 


F0EM  NO.  32. 

REQUISITION  BY  SHAREHOLDERS  FOR  SPECIAL 
GENERAL  MEETING. 

To  the  Directors  of  The  Hamilton  Stove  Company ,  Limited. 

We,  the  undersigned,  members  of  the  above-named  Company,  hold¬ 
ing  not  less  than  one-tenth  of  the  subscribed  capital  of  the  Company, 
do  hereby,  under  the  provisions  of  The  Ontario  Companies’  Act,  section 
52,  require  you,  within  21  days  from  the  date  hereof,  to  convene  a 
special  general  meeting  of  the  Company,  to  be  held  at  the  Company’s 
Office  in  this  City,  for  the  purpose  of  considering,  and,  if  thought  fit, 
passing  the  subjoined  resolution  (or  for  such  other  business  as  shall  be 
mentioned  in  this  notice). 

Resolution. 

“  That,”  etc.  (set  it  out.) 


Hamilton, 

15th  July,  1897. 


Signatures. 


FORMS. 
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FORM  NO,  33. 

BY-LAW  UNDER  ONTARIO  MINING  COMPANIES’  INCOR¬ 
PORATION  ACT,  FIXING  AND  DECLARING  RATE  OF 

DISCOUNT. 

By-law  No.  16  of  The  Company, 

Limited  (No  personal  liability),  fixing  and  declaring  the  rate  of  dis¬ 
count  at  which  shares  are  to  be  sold. 

TV  hereas  The  Limited 

(No  personal  liability)  deem  it  advantageous  and  proper  to  sell  the 
unissued  shares  of  the  Company  at  a  discount,  as  hereinafter  provided. 

Now,  therefore,  The  Limited, 

enacts  as  follows  : 

That  the  unissued  shares  of  the  Company  shall  be  sold  at  a  dis¬ 
count  on  their  par  value  of  seventy-five  per  cent.,  and  the  price  per 
share  accordingly  shall  be  twenty-five  cents  instead  of  one  dollar. 

Passed  by  the  said  Company  this  12th  day  of  October,  A.D.  1897. 

-  ' - '  President. 

-  L.  S.  I 

l  J 

' - » — — '  Secretary. 

This  By-law  must  be  verified  by  an  affidavit,  which  may  be  adapted  from 
I  orm  No.  14,  and  a  copy  of  the  By-law  must  be  transmitted  to  the  Provincial 
Secretary  within  24  hours  after  it  was  sanctioned.  As  a  matter  of  pre¬ 
caution,  the  Shareholder  to  whom  such  stock  is  issued  should  agree  to  be 
subject  to  the  terms  of  this  By-law. 


FORM  NO,  34. 

ANOTHER  BY-LAW  UNDER  ONTARIO  MINING  COMPANIES’ 
INCORPORATION  ACT,  FIXING  RATE  OF  DISCOUNT  AND 
LIMITING  TRANSFER  OF  SHARES. 

By-law  No.  authorizing  the  sale  of  one  hundred  and  fifty 

thousand  shares  of  the  capital  stock  of  The 

Limited  (No  personal  liability),  at  a  discount  of  seventy-five  per  cent., 
and  limiting  the  transfer  of  the  same. 

Whereas  The  Limited 

(No  personal  liability)  deem  it  advantageous  and  proper  to  issue  one 
hundred  and  fifty  thousand  shares  of  the  capital  stock  of  the  said 
Company  at  a  discount  of  seventy-five  per  cent.,  and  to  limit  the  trans¬ 
fer  of  the  same  until  the  1st  day  of  November,  1898. 

Now,  therefore,  the  said  The  Limited, 

enacts  as  follows  : 

That  one  hundred  and  fifty  thousand  shares  fully  paid-up  and  non¬ 
assessable  in  the  capital  stock  of  The 
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be  issued  at  the  price  or  sum  of  twenty-five  cents  each,  and  that  the 
shares  be  allotted  among  the  applicants  therefor,  or  such  of  them  as  the 
said  Directors  may,  by  resolution  from  time  to  time,  determine. 

Such  shares  at  twenty-five  cents  each  shall  be  sold  upon  the  express 
condition  that  the  same  shall  be  non-transferable  until  the  first  day  of 
November  1898,  without  the  previous  consent  of  the  Directors,  and  that 
the  usual  stock  certificates  shall  not  be  issued  therefor  until  the  said 
first  day  of  November,  1898,  in  order  to  provide  that  the  said  shares  so 
sold  at  twenty-five  cents  each  may  not  interfere  with  subsequent  issues 
of  stock  at  higher  prices  when  deemed  advisable. 

Passed  by  the  said  Company  this  12th  day  of  November,  A.D.  1897. 


Seal. 


Toronto,  12th  May,  1897. 


President. 

Secretary. 


This  By-law  must  be  verified  by  an  affidavit,  which  may  be  adapted  from 
Form  No.  14,  and  a  copy  of  the  By-law  must  be  transmitted  to  the  Provincial 
Secretary  within  24  hours  after  it  was  sanctioned.  As  a  matter  of  precaution, 
the  Shareholder  to  whom  such  stock  is  issued  should  agree  to  be  subject  to 
the  terms  of  this  By-law. 


FORM  NO,  35. 


POWER  OF  ATTORNEY  TO  MAKE  TRANSFERS,  RECEIVE 

DIVIDENDS,  ETC. 


Know  all  men  by  these  presents  that  I, 
do  make,  constitute  and  appoint  of 

my  true  and  lawful  attorney,  for  me  and  in  my  name  and  on  my  behalf, 
to  sell,  assign  and  transfer  the  within  shares  in  the 

capital  of  The  Company,  Limited,  to  me  belonging,  to 

receive  the  consideration  money,  and  to  give  a  receipt  or  receipts  for  the 
same,  to  receive  and  give  receipts  for  all  dividends  that  are  now  due,  and 
that  shall  hereafter  become  due  and  payable  on  the  same,  for  the  time 
being,  and  generally  to  do  all  lawful  acts  requisite  for  effecting  the 
premises,  hereby  ratifying  and  confirming  all  that  my  said  attorney 
shall  do  therein. 


In  witness  whereof,  I  have  hereunto  set  my  hand  and  seal  at 
this  day  of  in  the  year  of  Our  Lord  one 

thousand  eight  hundred  and 


Signed  and  sealed  in  the 
presence  of 


For  affidavit  verifying, 'use  Form  No.  8. 
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FOEM  NO.  36. 

ANOTHER  FORM  OF  POWER  OF  ATTORNEY. 

Know  all  men  by  these  presents  that  I, 
of  the  of  in  the  County  of 

and  Province  of  do  hereby  nominate,  constitute 

and  appoint  of  the 

of  in  the  County  of 

in  the  Province  of  my  true  and  lawful  attorney,  for 

me  and  in  my  name,  place  and  stead,  and  for  my  sole  use  and  benefit,  to 
execute  and  sign  a  petition  to  His  Honor  the  Lieutenant-Governor  in 
Council  for  the  incorporation  by  Letters  Patent,  under  the  Great  Seal  of 
Ontario,  of  The  Company,  Limited,  and  to  sign 

and  execute  all  such  papers  and  documents  as  are  requisite  and  necessary 
for  procuring  such  incorporation,  and  to  do  for  me  and  in  my  name  and 
stead  and  as  my  acts,  all  and  every  such  other  thing  which  may  be 
necessary  and  requisite  for  procuring  such  incorporation. 

And  for  all  and  every  of  the  purposes  aforesaid  I  do  hereby  give  and 
grant  to  ,  my  said  attorney,  full  and  absolute 

power  and  authority  to  do  and  execute  all  acts,  deeds,  matters,  and 
things  necessary  to  be  done  in  and  about  the  premises,  and  also  full 
power  and  authority  for  ,  my  said  attorney, 

to  appoint  a  substitute  or  substitutes,  and  such  substitution  at  pleasure 
to  revoke  ;  I  hereby  ratifying  and  confirming,  and  agreeing  to  ratify, 
confirm  and  allow  all  and  whatsoever  my  said  attorney  shall  lawfully  do, 
or  cause  to  be  done,  in  the  premises  by  virtue  hereof. 

In  witness  whereof,  I  have  hereunto  set  my  hand  and  seal  at 
,  this 

thousand  eight  hundred  and 

Signed,  sealed  and  delivered 
in  presence  of 

^  |  Seal.  | 

For  affidavit  verifying,  use  Form  No.  8. 


day  of 


one 


FOEM  NO.  37. 

ANOTHER  FORM  OF  POWER  OF  ATTORNEY. 

Know  all  men  by  these  presents  that  I, 
of  the  of  in  the 

of  do  hereby  appoint  of  the 

of  my  true  and  lawful  attorney,  for 
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me  and  in  my  name  and  stead  and  in  my  behalf,  and  for  my  sole  and 
exclusive  use  and  benefit,  to  subscribe  for  shares  of  the  value  of 

dollars  each,  in  the  capital  stock  of  the  proposed  The 
Company,  Limited,  and  to  vote  at  meetings  of  the 
Shareholders  or  Directors  of  the  said  proposed  Company  in  respect  to  the 
said  stock,  and  also  for  me  and  in  my  name,  and  as  my  act  and  deed, 
to  execute  and  do  all  such  assurances,  deeds,  covenants  and  things  as 
may  be  requisite  or  necessary  in  obtaining  letters  patent  incorporating 
said  Company  and  in  managing  the  affairs  of  the  said  proposed  Company, 
when  incorporated.  And  generally  to  act  in  relation  to  the  said  proposed 
Company  as  fully  and  effectually  in  all  respects  as  I  myself  could  do,  if 
personally  present. 

And  I  do  hereby  grant  full  power  to  my  said  attorney  to  substitute 
and  appoint  one  or  more  attorney  or  attorneys  under  him,  with  the  same 
or  more  limited  powers,  and  others  to  appoint. 

I,  the  said  hereby  agreeing  and  covenanting  for 

myself,  my  heirs,  executors  and  administrators,  to  allow,  ratify  and 
confirm  whatsoever  my  said  attorney,  or  his  substitute,  or  substitutes, 
shall  do  or  cause  to  be  done  in  the  premises,  by  virtue  of  these  presents, 
including  in  such  confirmation  whatsoever  shall  be  done  between  the 
time  of  my  decease  or  of  the  revocation  of  these  presents,  and  the  time 
of  such  decease  or  revocation  becoming  known  to  my  said  attorney, 
or  such  substitute  or  substitutes. 

As  witness  my  hand  and  seal  this  day  of 

A.D.  18 

Signed,  sealed  and  delivered 
in  presence  of 


For  affidavit  verifying,  use  Form  No.  8. 


FORM  NO.  38. 

PROXY. 

The  Hamilton  Stove  Company,  Limited. 

I,  George  Peter  Sharpe,  of  the  City  of  Edinburgh,  in  that  part  of  the 
United  Kingdom  of  Great  Britain  and  Ireland  called  Scotland,  being  a 
holder  of  400  shares  in  the  stock  of  The  Hamilton  Stove  Company, 
Limited,  hereby  appoint  and  authorize  Herbert  Mason,  of  the  City  of 
Hamilton,  Lsquire,  to  vote  for  me  and  on  my  behalf  at  the  ordinary  (or 
extraordinary,  as  the  case  may  be)  general  meeting  of  this  Company,  to  be 
held  on  day  of  ,  and  at  any  adjournment 
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thereof  (or  at  any  meeting  of  the  Company  that  may  be  held  within  the 
present  year). 

Witness  my  hand  and  seal  this  day  of  189  . 

Signed  in  presence  of 
J.  Jones. 

[Seal.]  G.  P.  SHARPE. 


POEM  NO.  39, 

AGREEMENT  FOR  SALE  TO  PROPOSED  COMPANY  OF  STOCK- 
IN-TRADE,  ETC.,  TO  FORM  PART  OF  ASSETS  OF  COM¬ 
PANY,  AND  AS  TO  ACCEPTANCE,  IN  PAYMENT  THERE¬ 
OF,  OF  SHARES  IN  THE  COMPANY,  WHICH  ARE  TO 
BE  CONSIDERED  AS  PAID-UP  SHARES. 


This  agreement,  made  this  day  of  A.D.  18 

Between 

of  the  first  part,  and 


as  Trustees,  of  the  second  part. 
Whereas  are  desirous  of  forming  and 

incorporating  a  Joint  Stock  Company  under  the  provisions  of  The 
Ontario  Companies’  Act  for  the  purposes  of 


And  whereas  the  said 

are  Trustees  for  the  said 

Company  for  whose  incorporation  application  is  about  to  be  made,  and 
whose  proposed  corporate  name  is  to  be  “  The 
Company,  Limited.” 

And  Whereas,  the  parties  of  the  first  part  hereto  have  for  some  years 
past  been  engaged  in  a  business  somewhat  similar  to  that  which  the 
proposed  incorporated  Company  is  to  engage  in,  and  are  the  owners  of 

which  are  suitable  to  the  objects  of  the  said 
Company,  and  it  is  proposed  that  the  said  parties  of  the  first  part 
hereto  shall  become  Shareholders  in  the  said  Joint  Stock  Company,  and 
shall  transfer  to  the  said  Company,  as  soon  as  the  same  is  incorporated, 
the  said  and  shall  receive  paid-up  stock  in 

the  said  Company  as  the  consideration. 

Now  this  agreement  witnessetli  that  the  parties  of  the  first  part  have 
agreed  and  do  agree  with  the  parties  of  the  second  part  to  become 
Shareholders  in  the  said  Company,  and  to  take  stock  therein  to  the 
amount  of  dollars,  that  is  to  say,  the  said 

is  to  take  shares  ;  the  said 

is  to  take  shares; 

is  to  take  shares  : 

is  to  take  shares  ; 

dollars  each. 


the  said 
the  said 

being  of  the  value  of 
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And  in  consideration  of  the  issue  of  such  shares  as  aforesaid  to  them, 
the  parties  of  the  first  part,  they  hereby  agree  with  the  parties  of  the 
second  part  to  sell,  convey,  transfer  and  make  over  to  the  said  proposed 
Company  and 

that  the  said  conveyance  and  transfer  shall  be  made  free  and  clear  of 
all  incumbrances,  and  as  regards  the  (land) 

by  a  good  and  sufficient  deed  in  fee  simple,  and  as  regards  the  (chattels) 
by  such  assurance  as  may  vest  the  full  and  absolute 
title  thereto  in  said  Company. 

And  the  said  parties  of  the  first  part  further  agree  with  the  parties 
of  the  second  part,  that  in  case  upon  a  valuation  and  appraisement  of 
said  (lands,  plant  and  machinery),  they  are  not  found  to  amount  in  value 
to  the  sum  of  dollars,  then  the  said  parties  of  the  first  part 

shall  and  will  pay  in  cash  to  the  said  parties  of  the  second  part,  or  to 
the  Company  when  incorporated,  the  difference  between  such  valuation 
and  said  sum  of  dollars,  so  that  the  whole  consideration 

paid  for  said  shares  in  (land,  plant  and  machinery),  and  in  cash,  shall 
amount  to  dollars. 

And  it  is  agreed  that  the  shares  that  shall  be  allotted  to  the  parties 
of  the  first  part,  in  pursuance  of  this  agreement,  shall  be  fully  paid-up 
shares  of  the  stock  of  the  said  Company. 

And  the  parties  of  the  second  part  covenant  and  agree  with  the 
parties  of  the  first  part  to  use  their  best  endeavors  to  procure  the  issue 
and  allotment  of  such  shares  as  hereinbefore  mentioned  to  the  parties  of 
the  first  part  as  soon  as  possible  after  the  incorporation  of  said  Com¬ 
pany,  and  upon  the  conveyance  and  transfer  of  the  said  lands,  plant  and 
machinery  as  above  mentioned. 

In  witness  whereof,  etc. 


FORM  NO,  40. 

ANOTHER  FORM  OF  AGREEMENT. 


Memorandum  of  agreement,  made  this 
A.D.  18 


Between 


day  of 


of  the  first  part,  and 
of  the  second  part. 

Witnesseth,  that  the  said  party  of  the  first  part  hereby  undertakes 
to  sell,  assign,  transfer  and  make  over  unto  The 

Company,  Limited,  as  soon  as  Letters  Patent  have  been  obtained  by 
the  said  parties  of  the  second  part  incorporating  the  said  Company,  all 
the  rights  granted  unto 

by  Letters  Patent  of  invention,  dated  at  the  City  of  Ottawa,  on  the 
daY  of  A.D.  18 
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under  the  Great  Seal  of  the  Dominion  of  Canada,  and  bearing  the 
number  the  same  being  granted  for 

and  also  any  rights  for  renewal  thereof  and  any  improvements  therein. 

The  said  parties  of  the  second  part  agree  to  pay  unto  the  said  party 
of  the  first  part,  in  consideration  of  the  execution  by  him  of  these  pre¬ 
sents,  the  sum  of  dollars,  of  which  sum  the  amount  of 

dollars  shall  be  paid  forthwith,  and  the  further  sum  of 
dollars,  as  follows : 

and  as  to  the  balance  or  sum  of  dollars  the  said  parties 

of  the  second  part  undertake  to  pay  the  same,  by  allotting  unto  the  said 
party  of  the  first  part 

shares  each  of  paid-up  and  unassessable  stock  in  the  said  Company) 
which  the  said  party  of  the  first  part  hereby  agrees  to  accept  in  full  pay¬ 
ment  and  discharge  of  such  balance. 

The  said  parties  hereto  hereby  declare  that  this  agreement  is  made 
and  entered  into  in  contemplation  of  the  formation  of  the  aforesaid 
Company,  and  the  acquisition  by  it  of 

and  the  payment  of  said  acquisition  in  the 
manner  hereinbefore  mentioned  and  set  forth. 

In  witness  whereof,  the  said  parties  hereto  have  hereunto  set  their 
hands  and  seals  at  the  of 

in  the  of  this  day  of 

A.D.  18 

Signed,  sealed  and  delivered 
in  the  presence  of 


FOEM  NO.  41. 

ANOTHER  FORM  OF  AGREEMENT. 


Memorandum  of  agreement,  made  this 

A.D.  18 


Between 
of  the  first  part 


day  of 


and 


The  Company,  Limited,  a  Company  proposed 

to  be  formed  under  the  provisions  of  The  Ontario  Companies’  Act, 
represented  herein  by 

who  are  nominated  as  provisional  directors  of  the  said  Company,  and 
act  herein  as  trustees  for  the  said  Company,  of  the  second  part. 

Whereas  the  parties  of  the  first  part  are  the  joint  owners  of  the 
patent  or  the  sole  right  to 


and  other  purposes. 
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And  whereas  the  parties  of  the  first  part  are  the  Shareholders  of  the 
said  proposed  Company,  and  have  paid  up  per  cent,  on  all 

their  shares  therein,  amounting  in  all  to  dollars,  and  they 

have  agreed  to  sell  the  said  patent  or  sole  right  to  the  said  Company  for 
the  said  sum  of  dollars  of  lawful  money  of  Canada,  payable 

as  follows : 

The  said  sum  of  dollars  in  cash,  and  the  balance  or  sum 

of  dollars,  to  be  acknowledged  by  the  said  proposed  com¬ 

pany  as  received  by  them  in  cash,  and  as  paid  in  on  the  said  shares  of 
the  said  parties  of  the  first  part,  thereby  making  the  said  shares  as  paid 
up  in  full. 

Now  these  presents  witness  that  in  consideration  of  the  premises 
and  of  the  said  sum  of  dollars,  and  for  the  purpose  of  carrying 

out  the  said  agreement,  the  parties  of  the  first  part  do  grant,  assign, 
and  transfer  to  the  said  parties  of  the  second  part,  as  such  trustees  and 
their  assigns,  the  said  patent  and  sole  right  to 

and  the  said  parties  of  the  second  part,  representing  herein  the  said  pro¬ 
posed  Company,  do  hereby  acknowledge  and  admit  that  the  said  shares  of 
the  said  parties  of  the  first  part  are  fully  paid-up  shares  and  unassessable. 

In  witness  whereof,  the  said  parties  hereto  have  hereunto  set  their 
hands  and  seals  this  uav  of 

A.D.  18 

Signed,  sealed  and  delivered  ) 
in  presence  of 


POEM  NO,  42, 

ANOTHER  AGREEMENT. 

An  agreement,  made  the  day  of  between  A.  B.,  of 

of  the  one  part,  and  C.  D.,  on  behalf  of  the  below-mentioned 
Company,  of  the  other  part. 

Whereas,,  the  said  C.  D.  and  others  are  about  to  procure  the  forma¬ 
tion,  under  the  Ontario  Companies’  Acts,  of  a  Company  limited  by 
shares,  by  the  name  of  The  Company,  Limited,  with  a 

capital  of  #100,000,  divided  into  2,000  shares  of  #50  each. 

Now,  therefore,  it  is  hereby  agreed  as  follows: 

1.  The  said  A.  B.  shall  sell  and  the  said  Company,  when  formed, 
shall  purchase 

[ Here  will  follow  a  description  of  the  property  or  right. 

2.  The  consideration  for  the  said  sale  shall  be  $50,000— payable,  as  to 
$25,000,  in  cash,  and,  as  to  the  residue,  in  fully  paid-up  shares  of  the 
Company. 

3.  4,  5.  iHere  will  follow  various  clauses  as  to  what  evidence  of  title 
the  vendor  is  to  show,  and  when  and  where  the  purchase  is  to  be  completed, 
etc.,  etc.] 
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6.  If  this  agreement  is  not  adopted  by  the  Company  before  the 
day  of  next,  either  of  the  parties  hereto  may,  by  notice  in 

writing  to  the  other,  rescind  the  same. 

As  witness  the  hands  of  the  said  parties  hereto  the  day  and  year 
first  above  written. 

C.  D.,  mentioned  in  the  above  form,  is  a  nominee  of  the  persons  who  are 
about  to  form  the  Company.  He  may  be  one  of  them  or  a  stranger.  Such  an 
agreement  is  commonly  referred  to  as  a  “  preliminary  agreement.” 


I0RM  NO.  43. 

LIST  OF  SHAREHOLDERS. 


List,  in  duplicate,  of  all  persons  who,  on  the  31st  December,  189 
were  shareholders  in  the  as  required  by  Ontario 

•Companies’  Act. 


Names  of  Shareholders 
alphabetically  arranged. 

Address. 

Occupation. 

Amount  of 
Stock  held. 

Amount 
unpaid  and 
still  due  on 
Stock. 

• 

1 

cts. 

cts. 

RORM  NO.  44. 

AFFIDAVIT  VERIFYING  THE  ABOVE  LIST,  AND  THE 
ATTACHED  SUMMARY  OF  THE  AFFAIRS 
OF  THE  COMPANY. 

In  the  matter  of  the  Annual  Returns  of 

the 

We,  •  ,  and 

of  ,  President  and  Secretary 

of  the  above-named  Company,  respectively 
make  oath  and  say  : 

1.  That  the  above  list  of  the  Shareholders,  and  the  Summary  of  the 
Affairs  of  the  said  Company  hereto  attached,  are,  to  the  best  of  our 
knowledge,  information  and  belief,  true  and  correct  in  every  particular. 

Sworn  before  me  at  1 

in  the  of  l  {For  Signatures  of  Deponents.) 

this  day  of 

,  a  J.  P.  in  and  for  the  County  of 


Province  of  Ontario, 
County  of 
To  Wit. 


w.s.d.m. — 14 
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POEM  NO.  45- 

Specimen  page— REGISTER  OF  SHAREHOLDERS  (a). 


Date. 

Name. 

Address. 

Calling. 

Remarks. 

1 

24 

H 

3 

Note. — The  figures  in  each  column  denote  the  proper  breadth  in 
inches  or  fractions  of  an  inch  of  such  column. 


(a)  If  thought  desirable,  this  book  may  be  omitted  and  the  additional 
columns  necessary  to  give  all  the  particulars  required  by  the  Act,  inserted 
in  the  Index  to  Share  Ledger. 


POEM  NO.  46. 

REGISTER  OF  DIRECTORS. 


Elected. 

Name. 

Address. 

Calling. 

Retired. 

Remarks. 

1 

1 

24 

2 

2 

i 

1 

24 

Note. — The  figures  in  each  column  denote  the  proper  Ireadth  in 
nches  or  fractions  of  an  inch  of  such  column. 


REGISTER  OF  TRANSFERS  (a). 
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Book,  a  specimen  page  of  which  is  given  as  Form  48. 


FORM  NO.  48. 

TRANSFER  OF  SHARES 
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Capital  Stock  of  The  Hamilton  Stove  Company,  Limited,  as  above  mentioned. 


TORM  NO.  49. 

Specimen  Page.  STOCK  LEDGER. 

Name . 

Address 
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(a)  KIotk.  — These  figures  in  each  column  denote  the  proper  breadth  in  inches  or  fraction  of  an  inch  of  such  column. 
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POEM  NO.  50. 

NOTICE  OF  CALL. 

I  beg  to  give  you  notice  that  the  Directors  of  The  Company, 

Limited,  have  made  a  call  of  $5  per  share,  and  that  the  same  will  be 
payable  to  Mr.  ,  the  Treasurer  of  the  Company,  at 

the  Company’s  Office  street,  on  the 

day  of  189  . 

The  amount  payable  by  you  upon  the  shares  held  by  you  in 

respect  of  such  call  is  $ 

Your  obedient  servant, 

Secretary. 

Hamilton  189 


POEM  NO.  51. 

NOTICE  BEFORE  FORFEITURE. 

The  Company,  Limited. 

No.  Street,  ,  189 

Sie, — In  my  letter  of  the  day  of  ,  I  gave 

you  notice  that  at  a  meeting,  etc. 

I  am  now  instructed  to  inform  you  that  the  Directors  require  you, 
on  or  before  Hie  day  of  ,  to  pay  the  said  sum  of 

#  ,  together  with  interest  thereon,  at  the  rate  of  per  cent, 

per  annum,  from  the  said  day  of  up  to  the 

day  of  payment,  and  that  inHhe  event  of  non-payment  of  the  said  call 
and  interest  on  or  before  the  said  day  of  at 

the  place  aforesaid,  the  shares  in  respect  of  which  such  call  was  made 
will  be  liable  to  be  forfeited. 

I  am,  etc., 

Secretary. 

To  ,  etc. 


POEM  NO.  52. 

INDEMNITY  ON  ISSUE  OF  NEW  CERTIFICATE. 

■L°  jf  he  Company,  Limited,  and  A.,  B. ,  and  C.,  the  Directors  thereof. 

Gentlemen, — I  have  lost  the  certificate  of  title,  dated  the 
day  of  ,  relating  to  the  shares  of  each, 

in  the  above-named  Company,  of  which  I  am  the  proprietor,  and  I 


FORMS, 
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request  you  to  issue  to  me  a  fresh  certificate  of  title  to  such  shares,  and 
in  consideration  thereof  I  undertake  to  indemnify  you  against  all  actions, 
proceedings,  claims,  and  demands  which  may  be  brought  or  made 
against  you,  or  any  of  you,  in  consequence  of  your  having  issued  such 
fresh  certificate,  or  in  consequence  of  your  permitting  at  any  time  here- 
after, a  transfer  of  the  above  shares,  or  any  of  them,  without  the  produc¬ 
tion  of  the  original  certificate  above  referred  to. 

►>  (Signature) 

And  I  of  concur  in  the  above  request,  and 

guarantee  the  performance  by  the  said  of  the  above 

undertaking. 

(Signature) 

Dated  the  day  of  ,  189 

The  loss  should  be  proved  by  affidavit. 


FOEM  NO.  53. 

AGREEMENT  APPOINTING  SECRETARY  OR  MANAGER. 

This  agreement,  made  the  day  of  ,  between 

The  Company,  Limited  (hereinafter  called  the  Company),  of 

the  one  part,  and  A.  B.,  of  ,  of  the  other  part.  Whereas  the 

Directors  of  the  Company  are  empowered  to  appoint  a  secretary  (or 
manager)  of  the  Company,  either  for  a  fixed  term  or  otherwise,  and  to 
fix  and  determine  his  remuneration,  which  may  be  by  way  of  salary  or 
otherwise. 

Now  it  is  hereby  agreed  as  follows  : 

1.  The  said  B,  shall  be  secretary  (or  manager)  of  the  Company  for 

a  term  of  years, 'to  be  computed  from  the  date  hereof. 

2.  There  shall  be  paid  by  the  Company  to  the  said  B.,  as  such 

secretary  (or  manager)  as  aforesaid,  a  salary  at  the  rate  of  $  per 

annum.  Such  salary  shall  commence  from  the  date  hereof,  and  shall 
be  payable  quarterly  on  every  day  of  day  of 

day  of  ,  and  day  of  ,  the  first  of  such  quarterly 

payments  to  be  made  on  the  day  of 

3.  The  said  B.  shall,  unless  prevented  by  ill-health  during  the  said 
term,  devote  the  whole  of  his  time,  attention,  and  abilities  to  the  business 
of  the  Company,  and  shall  obey  the  orders,  from  time  to  time,  of  the 
Board  of  Directors  of  the  Company,  and  in  all  respects  conform  to,  and 
comply  with,  the  directions  and  regulations  given  and  made  by  them, 
and  shall  well  and  faithfully  serve  the  Company,  and  use  his  utmost 
endeavors  to  promote  the  interests  thereof. 

4.  The  said  B.  shall,  during  his  tenure  of  the  said  office,  be  entitled 

to  leave  of  absence  for  a  period  in  each  year  not  exceeding  weeks, 
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and,  unless  otherwise  arranged  between  the  Board  of  Directors  of  the 
Company  and  the  said  B.,  such  leave  of  absence  shall  be  granted  in  each 
year  as  follows,  namely,  from  the  day  of  to  the 

day  of  ,  etc.,  etc.  The  aforesaid  salary  of  the  said  B.  shall 

continue  notwithstanding  such  leave  of  absence. 

5.  Either  of  the  parties  hereto  may  determine  this  agreement  by 
giving  to  the  other  not  less  than  calendar  months’  notice  in 

writing,  and  upon  the  expiration  of  the  period  specified  in  such  notice,- 
the  said  B.  shall  cease  to  be  secretary  (or  manager)  of  the  Companv. 

In  witness,  etc. 


FOKM  NO.  54, 

AUDITORS’  CERTIFICATE. 

To  the  President,  Directors  and  Shareholders  of  The  Tokonto  Stove 
Company,  Limited. 

Gentlemen,— We,  the  undersigned,  having  examined  the  securities 
and  vouchers,  and  audited  the  books  of  the  Company,  certify  that  we 
have  found  them  correct,  and  that  the  annexed  balance  sheet  is  a  cor¬ 
rect  statement  of  the  Company’s  affairs  for  the  year  ending  the  30th  of 
April,  1897. 

JOSEPH  BLAKELEY, 

W.  A.  DOUGLAS,  B.A., 

m  Auditors. 

Toronto,  I3th  May,  1897. 


FOKM  NO.  55. 

EXAMPLES  OF  AGENDA  FOR  DIRECTORS’  MEETINGS— p.  48. 
To  elect  Chairman. 

To  appoint  Secretary. 

To  approve  design  for  seal. 

To  approve  agreement  for  renting  offices. 

To  appoint  a  Committee  to  buy  books  and  furniture. 

To  appoint  a  Solicitor. 

To  appoint  Bankers,  and  give  directions  as  to  opening  account  and 
signature  of  cheques  thereon. 

To  consider  and  approve  prospectus. 

To  draw  cheques  in  favor  of 

To  read  and  confirm  minutes  of  last  meeting. 

To  produce  bank  book  showing  credit  of  $ 

To  consider  applications  for  shares. 


BY-LAWS. 


As  it  is  impossible  to  frame  a  set  of  by-laws  that  will  be  proper  and 
sufficient  for  all  kinds  of  companies  organized  under  the  laws  of 
different  Provinces,  the  following  are  given  as  examples  of  by-laws  in 
general,  which  companies  can  alter  to  suit  their  respective  circum¬ 
stances  and  requirements.  The  first  task  of  a  person  about  to  draw  up 
a  set  of  by-laws  should  be  to  examine  carefully  the  charter  of  the  com¬ 
pany  and  the  Statutes  under  which  it  is  organized.  After  he  has  done 
that,  he  may  derive  some  assistance  from  an  examination  of  the  fol¬ 
lowing  table.  Every  by-law  must  have  the  preamble  and  enacting 
clause  as  given  herewith. 

Whereas,  the  Directors  of  The  Hamilton  Stove  Company,  Limited, 
deem  it  expedient  that  certain  By-laws  for  regulating  the  affairs  of  the 
Company  should  be  made. 

Now  therefore  be  it  enacted,  and  it  is  hereby  enacted. 

MEETINGS. 

1.  That  the  annual  meeting  of  the  Shareholders  shall  be  held  at  the 
office  of  the  Company  on  the  fourth  Wednesday  in  the  month  of  January 
in  each  year,  to  receive  the  report  of  the  Directors  for  the  past  year,  to 
elect  Directors  for  the  ensuing  year,  and  for  all  other  general  purposes 
relating  to  the  management  of  the  Companj^’s  affairs. 

2.  That  a  general  meeting  of  the  Shareholders  may  be  called  at  any 
time  by  the  Directors  whenever  they  may  deem  the  same  necessary  or 
advisable  for  any  purposes  not  contrary  to  law,  or  the  Letters  Patent  of 
the  Companv,  and  it  is  incumbent  on  the  President  to  call  a  special 
meeting  of  the  Shareholders  whenever  required  so  to  do  in  writing  by 
one-tenth  part  in  value  of  the  Shareholders  of  the  Company,  for  the 
transaction  of  any  business  specified  in  such  written  requisition  and 
notice  calling  the  meeting. 

3.  That  notice  of  the  time  and  place  for  holding  the  annual  or  a 
general  meeting  of  the  Company  must  be  given  at  least  ten  days  pre¬ 
viously  thereto  in  the  Hamilton  Times  (a),  and  also  by  mailing  the  same 
as  a  registered  letter  (6)  duly  addressed  to  each  Shareholder  at  least  ten 
days  previous  to  such  meeting. 

(a)  Or  in  some  newspaper  published  at  or  near,  as  may  be,  to  the  office  or 
chief  place  of  business  of  the  Company,  or  by  publishing  the  same  m  the 
Ontario  Gazette. 

(b)  The  publishing  of  the  notice  of  meeting  in  the  Gazette,  or  the  mailing 
the  same  as  a  registered  letter,  does  not  apply  to  Ontario  companies  having  a 
capital  not  exceeding  three  thousand  dollars. 
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4.  That  meetings  of  the  Directors  shall  be  held  as  often  as  the  busi¬ 
ness  of  the  Company  may  require,  and  shall  be  called  by  the  President. 

5.  That  at  general  meetings  of  the  Company,  every  Shareholder 
shall  be  entitled  to  as  many  votes  as  he  owns  shares  in  the  Company, 
and  may  vote  by  proxy. 

6.  That  questions  at  meetings -shall  bo  decided  by  a  majority  in 
value  of  the  Shareholders  present,  either  in  person  or  by  proxy,  and  in 
case  the  number  of  votes  is  equal,  the  President  or  Chairman  shall  have 
a  deciding  or  casting  vote, 

PIRECTOBS. 

7.  That  the  affairs  of  the  Company  shall  be  managed  by  a  Board  of 
three  Directors,  of  whom  two  shall  form  a  quorum. 

8.  That  the  President  and  Vice-President  shall  be  chosen  by  the 
Directors  from  amongst  themselves  at  the  first  board  meeting  after  the 
annual  meeting. 

9.  That  the  President  shall,  if  present,  preside  at  all  meetings  of  the 
Company.  He  shall  call  meetings  of  the  Board  of  Directors  and  Share¬ 
holders  when  necessary,  and  shall  advise  with  and  render  such  assist¬ 
ance  to  the  manager  as  may  be  in  his  power.  In  his  absence  the  Vice- 
President  shall  have  and  exercise  all  the  rights  and  powers  of  the  Presi¬ 
dent.  A  Director  may  at  any  time  summon  a  meeting  of  Directors. 

10.  That  questions  arising  at  any  meeting  of  Directors  shall  be 
decided  by  a  majority  of  votes.  In  case  of  an  equality  of  votes,  the 
Chairman,  in  addition  to  his  original  vote,  shall  have  a  casting  vote. 

11.  That  the  Secretary  shall  keep  a  record  of  the  proceedings  at  all 
meetings  of  the  Board  and  of  the  Shareholders  of  the  Company,  and 
shall  be  the  custodian  of  the  seal  of  the  Company,  and  of  all  books, 
papers,  records,  etc.,  belonging  to  the  Company,  which  he  shall  deliver, 
when  authorized  so  to  do  by  a  resolution  of  the  Board,  to  such  person, 
or  persons,  as  may  be  named  in  the  resolution. 

12.  That  any  Shareholder  not  in  arrears  for  payments  for  calls 
upon  his  stock  may  be  elected  a  Director. 

13.  That  tire  Directors  shall  hold  office  for  one  year  and  until  their 
successors  shall  be  elected. 

14.  That  in  case  of  the  death  of  a  Director,  or  his  being  unable  to 
act  as  such,  or  his  ceasing  to  be  a  Shareholder,  the  vacancy  thereby 
created  may  be  filled  for  the  unexpired  portion  of  the  term  by  the 
Board  from  among  the  qualified  Shareholders  of  the  Company. 

15.  That  the  Company  shall  have  a  corporate  seal  of  such  design 
as  the  Board  may  determine,  which  seal  shall  whenever  used  be  authen¬ 
ticated  by  the  signatures  of  the  President  and  Secretary. 

16.  That  the  Board  shall  from  time  to  time  fix  the  salary  or  wages 
to  be  paid  officers  of  the  Company. 
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STOCK. 

17.  That  calls  upon  subscribed  stock  shall  be  made  from  time  to 
time  as  the  Board  may  determine — no  call  shall  exceed  twenty-five  per 
cent,  of  the  subscribed  stock,  and  there  shall  be  an  interval  of  at  least 
thirty  days  between  calls. 

,  18.  That  it  shall  not  be  compulsory  on  the  board  to  receive  full 
payment  of  any  share  or  shares  until  the  same  shall  have  been  de« 
manded  by  call. 

19.  That  the  Board  shall  have  power  to  summarily  forfeit  shares  and 
the  money  paid  thereon,  upon  which  any  call  shall  have  remained  un 
paid!  for  six  months  after  it  shall  be  due  and  payable,  and  such  forfeited 
stock  shall  thereupon  become  the  property  oE  the  Company,  and  may  be 
disposed  of  in  such  manner  as  the  Company  in  general  meeting  think  fit. 

20.  That  receipts  for  payment  of  calls  shall  be  issued  from  time 
to  time  as  such  payments  are  made,  but  stock  certificates  shall  only  be 
issued  when  shares  are  fully  paid  up,  and  both  receipt  and  certificate 
shall  be  authenticated  by  the  signatures  of  the  President  and  Secretary, 
and  sealed  with  the  Company’s  seal. 

21.  That  Shareholders  may,  with  the  consent  of  the  Board,  but  not 
otherwise,  transfer  their  shares,  and  such  transfers  shall  be  recorded  in 
a  book  provided  for  the  purpose,  and  signed  by  him  and  his  transferee 
and  duly  witnessed,  but  no  person  shall  be  allowed  to  hold  or  own  stock 
in  the  Company  without  the  consent  of  the  Board  (a). 

ACCOUNTS. 

22.  That  the  Directors  shall  cause  true  accounts  to  be  kept, — 

Of  the  stock-in-trade  of  the  Company. 

Of  the  sums  of  money  received  and  expended  by  the  Company,  and 
the  matter  in  respect  of  which  such  receipt  and  expenditure  takes 
place;  and 

Of  the  credits  and  liabilities  of  the  Company. 

28.  That  the  books  shall  be  kept  at  the  head  office  of  the  company, 
and  shall  be  open  to  the  inspection  of  the  members  during  the  hours  of 
business  (b). 

24.  That  once  at  least  in  every  year  the  Directors  shall  lay  before  the 
Company  in  general  meeting  a  statement  of  the  income  and  expendi¬ 
ture  for  the  past  year.  A  balance  sheet  shall  be  made  out  in  every 

(а)  This  rule  may  bis  desirable  under  certain  circumstances,  but  as  a 
general  thing  the  owner  of  fully  paid-up  shares  can  transfer  them  at  will. 
The  consent  of  the  Board  must  be  had  when  transferring  shares  that  are 
not  fully  paid-up,  and  the  new  holder  should  be  as  responsible  a  person 
as  the  old. 

(б)  Restriction  as  to  the  time  and  manner  of  inspecting  the  books  may, 
subject  to  the  provisions  of  the  Statutes,  be  imposed  by  the  Company  in 
general  meeting,  or  it  may,  in  certain  cases,  be  well  to  strike  this  by-law  out 
altogether. 
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year,  or  oftener,  if  desirable,  and  laid  before  the  Company  in  general 
meeting,  and  such  balance  sheet  shall  contain  a  summary  of  the  property 
and  liabilities  of  the  Company  arranged  under  the  necessary  headings. 

BANK  ACCOUNT. 

25.  That  a  bank  account  shall  be  kept  in  the  name  of  the  Company 
at  a  bank  to  be  selected  by  the  Board,  and  all  cheques  shall  be  signed 
by  the  Secretary  and  Treasurer. 

SOLICITOR. 

26.  That  Charles  Brown,  of  Hamilton,  Esq.,  shall  be  the  Solicitor 
of  the  Company,  but  he  may  at  any  time  be  removed  by  a  resolution  of 
the  Company,  passed  in  general  meeting. 

AUDITORS. 

27.  That  one  or  more  Auditors  shall  be  appointed  annually  by  the 

Shareholders  at  the  annual  general  meeting,  whose  duty  it  shall  be  to 
examine  all  books,  vouchers  and  accounts  of  the  Company  and  all  docu¬ 
ments  having  reference  to  the  business  thereof.  They  shall  be  supplied 
with  a  list  of  all  books  kept  by  the  Company  and  with  a  copy  of 
the  balance  sheet  and  abstract  of  the  affairs  thereof  and  it  shall  be  their 
duty  to  examine  the  same  and  make  a  report  thereon  to  the  Board  as  soon 
after  the  close  of  the  financial  year  as  possible,  together  with  such  sug¬ 
gestions  or  recommendations  as  they  may  think  fit.  Their  remuneration 
shall  be  $ . each  per  annum. 

CHANGING  BY-LAWS. 

28.  That  the  Board  may  from  time  to  time  repeal,  amend  and 
re-enact  these  by-laws,  but  such  change,  unless  in  the  meantime  con- 
filmed  at  a  general  meeting  duly  called  for  the  purpose,  shall  only  have 
force  until  the  next  annual  meeting  of  the  Company,  and  if  not  con¬ 
firmed  thereat,  shall  from  that  time  only  cease  to  have  any  force. 


CHAPTER  197. 


An  Act  respecting  the  Incorporation  and  Regula¬ 
tion  of  Mining  Companies. 


Short  title,  s.  1. 

Application  of  Act,  s.  2. 
Incorporation,  s.  3. 

Powers  of  Companies,  s.  4. 

Stock,  ss.  5,  6. 

Subject  to  call,  etc.,  s.  5  (2). 
Non-personal  liability,  s.  5  (3)-(5) . 
Sale  at  a  premium  or  discount, 
ss.  6,  7. 


Directors’  Liability  for  wages, 
etc.,  s.  8. 

Returns,  s.  9. 

Extra-Provincial  Companies,  ss. 
10,  11. 

Offences  and  Penalties,  ss.  7,  12. 
Sale  ot  shares  at  discount,  s.  7. 
False  returns,  s.  12. 

Companies  for  constructing  works 
ON  MINING  LANDS,  S.  13. 


HER  MAJESTY,  by  and  with  the  advice  and  con¬ 
sent  of  the  Legislative  Assembly  of  the  Province 
of  Ontario,  enacts  as  follows: — 

1.  This  Act  may  be  cited  as  “  The  Ontario  Mining 
Companies  Incorporation  Act.” 

2.  All  mining  companies  whether  heretofore  or  here¬ 
after  incorporated  under  any  general  Act  in  force  in 
Ontario  shall  be  subject  to  the  provisions  of  this  Act. 

3.  The  Lieutenant-Governor  in  Council  may,  by  let¬ 
ters  patent  under  the  Great  Seal,  grant  a  charter  under 
The  Ontario  Companies  Act,  to  any  number  of  persons, 
not  less  than  five,  who  petition  therefor,  constituting 
such  persons,  and  others  who  may  become  shareholders 
in  the  company  thereby  created,  a  body  corporate  and 
politic,  for  the  purpose  of  carrying  on  within  the  Pro¬ 
vince  of  Ontario,  or  any  of  the  counties  and  districts 
therein,  the  business  and  operations  of  a  mining,  mill- 
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Applica¬ 
tion  of  Act. 


Incorpora¬ 
tion  by 
Letters 
Patent. 
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mg,  reduction  and  development  company,  or  sueli  busi¬ 
ness  and  operations  as  may  be  set  forth  in  the  letters 
patent.1 


Powers  of 
company. 


4.  Every  such  company  shall,  if  the  letters  patent 
permit,  have  power  for  its  mining,  milling,  reduction 
and  development  operations  only: 


(a)  To  prospect  for,  open,  explore,  develop,  work, 
improve,  maintain,  and  manage  gold,  silver,  copper,  coal, 
iron  and  other  mines,  mineral  and  other  deposits  and 
properties  and!  to  dig  for,  raise,  crush,  wash,  smelt,  as- 
say,  analyze,  reduce  and  amalgamate  and  otherwise 
treat  ores,  metals  and  minerals,  whether  belonging  to 
the  company  or  not,  and  to  render  the  same  merchant¬ 
able,  and  to  sell  and  otherwise  dispose  of  the  same,  or 
any  part  thereof,  or  any  interest  therein; 


(b)  To  acquire  by  purchase,  lease,  concession,  license, 
exchange  or  other  legal  title,  mines,  mining  lands,  ease¬ 
ments,  mineral  properties,  or  any  interest  therein,  min¬ 
erals  and  ores  and  mining  claims,  options,  powers,  privi¬ 
leges,  water  and  other  rights,  patent  lights,  letters  pa¬ 
tent  of  invention,  processes  and  mechanical  or  other  con¬ 
trivances,  and  either  absolutely  or  conditionally,  and 
either  solely  or  jointly  with  others,  and  as  principals, 
agents,  contractors  or  otherwise,  and  to  lease,  mortgage, 
Place  under  license,  hypothecate,  sell,  dispose  of  and 
otherwise  deal  with  the  same  or  any  part  thereof,  or 
any  interest  therein; 

(c)  To  construct,  maintain,  alter,  make,  work  and 
operate  on  the  property  of  the  company,  or  on  property 
controlled  by  the  company,  tramways,  telegraph  or  tele¬ 
phone  lines,  reservoirs,  dams,  flumes,  race  and  other 
ways,  water-powers,  aqueducts,  wells,  roads,  piers, 
wharfs,  buildings,  shops,  stamping-mills  and  other 
works  and  machinery,  plant,  and  electrical  and  other 
appliances  of  every  description,  and  to  buy,  sell,  manu- 

1  The  Department  requires  each  incipient  mining  company,  on  its 
application,  to  show,  both  by  its  Petition  and  its  Memorandum  of 
Agreement  and  Stock  Book,  that,  at  least,  ten  per  centum  of  its  nominal 
capital  has  been  subscribed. 
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facture  and  deal  in  all  kinds  of  goods,  stores,  imple¬ 
ments,  provisions,  chattels  and  effects  required  by  the 
company  or  its  workmen  or  servants; 

((/)  To  build,  acquire,  own,  charter,  navigate  and 
use  steam  and  other  vessels; 

(e)  To  take,  acquire  and  hold  as  the  consideration 
for  ores,  metals  or  minerals  sold  or  otherwise  disposed 
of,  or  for  goods  supplied,  or  for  work  done  by  contract 
or  otherwise,  shares,  debentures,  bonds  or  other  securi¬ 
ties  of  or  in  any  other  company  having  objects  similar 
to  those  of  a  company  incorporated  under  this  Act,  and 
to  sell  or  otherwise  dispose  of  the  same; 

if)  To  enter  into  any  arrangement  for  sharing  pro¬ 
fits,  union  of  interests,  or  co-operation  with  any  other 
person  or  company,  carrying  on  or  about  to  carry  on 
any  business  or  transaction  which  may  be  of  benefit  to 
a  company  incorporated  under  this  Act; 

{(])  To  purchase  or  otherwise  acquire  and  under¬ 
take  all  or  any  part  of  the  assets,  business,  property, 
privileges,  contracts,  rights,  obligations  and  liabilities 
of  any  person  or  company  carrying  on  any  part  of  the 
business  which  a  company  incorporated  under  this  Act 
is  authorized  to  carry  on,  or  possessed  of  property  suit¬ 
able  for  the  purposes  thereof; 

(/<)  To  subscribe  for  and  take  and  hold  shares  or 
stock  in  any  company  incorporated  as  provided  by  sec¬ 
tion  13  of  this  Act  for  the  purpose  of  acquiring,  holding, 
constructing,  maintaining,  and  keeping  in  repair,  roads, 
bridges,  improvements  in  waterways,  or  other  means  of 
communication,  and  drainage  works,  and  other  improve¬ 
ments,  upon,  through,  over  or  adjacent  to,  or  leading  to 
or  from  the  lands  of  a  company  incorporated  as  men¬ 
tioned  in  this  section;  Provided,  that  the  consent  of  the 
shareholders  shall  be  first  obtained  by  resolution  passed 
at  a  special  general  meeting  called  for  that  purpose;  and 

(i)  To  do  all  such  acts,  matters  and  things  as  are 
incidental  or  necessary  to  the  due  attainment  of  the 
above  objects,  or  any  of  them. 
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Suability!  5  ^  Notwithstanding  anything  to  the  contrary  in 

Rev.  Stat.  The  Ontario  Companies  Act  contained,  the  letters  patent 
incorporating  a  mining  company  under  this  Act  may,  if 
the  petition  of  the  applicant  so  requires,  contain  a  pro¬ 
vision  that  no  liability  in  excess  of  the  amount  actually 
paid,  or  agreed  to  be  paid,  to  the  company  for  shares 
therein  shall  attach  to  any  holder  of  such  shares,  pro¬ 
vided,  however,  that  no  such  shares  shall  be  issued  at 
a  discount,  or  any  rate  other  than  had  previously  been 
sanctioned  by  the  company,  unless  expressly  authorized 
by  a  by-law  1  of  the  company  fixing  and  declaring  the 
rate  of  discount  and  any  other,  if  any,  terms  and  con¬ 
ditions  of  issue,  and  further  provided  that  a  copy  of  such 

By-law  by-law  shall,  within  twenty-four  hours  after  the  by-law 

verified,  was  sanctioned,  be  by  registered  letter  transmitted  to 
the  Provincial  Secretary,  and  that  such  copy  shall  be 
verified  as  a  true  copy  by  the  joint  affidavit  of  the  presi¬ 
dent  and  secretary,  and  if  there  are  no  such  officers,  or 
they,  or  either  of  them,  are  or  is,  at  the  proper  time  out 
of  this  Province,  or  otherwise  unable  to  make  the  same, 
by  the  affidavit  of  the  president  or  secretary  and  one  of 
the  directors,  or  two  of  the  directors,  as  the  case  may 
require;  and  if  the  president  or  secretary  does  not  make 
or  join  in  the  affidavit,  the  reason  thereof  shall  be  stated 
in  the  substituted  affidavit;  and  any  company  which  re¬ 
fuses  or  fails  to  comply  with  the  provision  of  this  sec¬ 
tion,  relative  to  the  transmission  of  a  copy  of  the  by-law 
to  the  Provincial  Secretary,  shall  incur  a  penalty  of 
$20  for  every  day  during  which  the  default  continues. 

Certificate  (2)  Where  letters  patent  incorporating  anv  such 

of  stock,  7,  .  J 

what  to  company  have  been  granted  with  the  provisions  men- 

eontain. 

tioned  in  this  section,  every  stock  certificate  issued  by 
the  company  shall  bear  upon  the  face  thereof,  distinctly 
written  or  printed  in  red  ink,  after  the  name  of  the  com¬ 
pany,  the  words  “  Incorporated  under  The  Ontario  Min- 

1  Forms  Nos.  33  and  34,  post.  Note. — That  the  By-law  mist  he 
verified  by  the  joint  affidavit  of  the  President  or  Secretary  or  as  otherwise 
provided. 
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ing  Companies  Incorporation  Act,”  and  where  such 
stock  certificates  are  issued  iu  respect  of  shares  subject 
to  call,  the  words  “  Subject  to  Call  ”  ;  or  if  in  respect  of 
shares  not  subject  to  call,  the  words  “  Not  Subject  to 
Call/’  according  to  the  fact. 

(3)  Every  mining  company,  the  charter  of  which 
contains  the  said  provision,  shall  have  written  or  printed 
on  its  charter,  prospectus,  stock-certificates,  bonds,  con¬ 
tracts,  agreements,  notices,  advertisements  and  other 
official  publications,  and  in  all  bills  of  exchange,  promis¬ 
sory  notes,  indorsements,  cheques,  and  orders  for  money 
or  goods  purporting  to  be  signed  by  or  on  behalf  of  the 
company,  and  in  all  bills  of  parcels,  invoices,  and  re¬ 
ceipts  of  the  company,  immediately  after  or  under  the 
name  of  such  company,  and  shall  have  engraved  upon 
its  seal  the  words  “ No  Personal  Liability”  ;  and  every 
such  company  which  refuses,  or  knowingly  neglects  to 
comply  with  this  provision  shall  incur  a  penalty  of  $20 
for  every  day  during  which  such  name  is  not  so  kept 
written  or  printed;  and  every  director  and  manager  of 
the  company  who  knowingly  and  wilfully  authorizes  or 
permits  such  default  shall  be  liable  to  the  like  penalty. 

(4)  In  the  event  of  any  call  or  calls  on  shares  in  a 
company  so  incorporated  remaining  unpaid  by  the 
holder  thereof  for  a  period  of  sixty  days  after  notice 
and  demand  of  payment,  such  shares  may  be  declared 
to  be  in  default,  and  the  secretary  of  the  company  may 
advertise  such  shares  for  sale  at  public  auction  to  the 
highest  bidder  for  cash  by  giving  notice  of  such  sale  in 
some  newspaper  published  at  the  place  where  the  prin¬ 
cipal  office  of  the  company  is  situated,  or  in  case  no 
newspaper  is  published  thereat,  then  in  a  newspaper 
published  in  the  nearest  place  to  said  office,  for  a  period 
of  one  month;  and  said  notice  shall  contain  the  num¬ 
bers  of  the  stock-certificate  or  stock-certificates  in  re¬ 
spect  of  such  shares  and  the  number  of  shares,  the 
amount  of  the  assessment  due  and  unpaid  and  the  time 
and  place  of  sale;  and  in  addition  to  the  publication  of 

W.  S.D.M. - 15 
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the  notice  aforesaid,  notice  shall  be  personally  served 
upon  such  shareholder  by  registered  letter  mailed  to  his 
last  known  address;  and  if  the  holder  of  such  shares 
fails  to  pay  the  amount  due  upon  such  shares  with  in¬ 
terest  upon  the  same  and  cost  of  advertising  before  the 
time  fixed  for  Such  sale,  the  secretary  shall  proceed  to 
sell  the  same,  or  such  portion  thereof  as  shall  suffice  to 
pay  such  assessment,  together  with  interest  and  cost  of 
advertising;  provided  that  if  the  price  of  the  shares  so 
sold  exceeds  the  amoiunt  due  with  interest  and  costs 
thereon,  the  excess  thereof  shall  be  paid  to  the  default¬ 
ing  shareholder. 


Extent  of 
liability  of 
share¬ 
holder?. 


(5)  No  shareholder  in  any  company  so  incorporated 
shall  be  personally  liable  for  non-payment  of  any  calls 
made  upon  his  shares,  nor  shall  such  shareholder  be  per¬ 


sonally  liable  for  any  debt  contracted  by  the  company 
or  for  any  sum  payable  by  the  company. 


Sale  of  6.  (1)  Notwithstanding  anything  tot  the  contrary  in 

piemium  1  The  Ontario  Companies  Act  contained,  any  mining  com- 
discount.  panv  (whose  charter  does  not  contain  a  provision  that 
c.ei9i.Stat'  no  liability  beyond  the  amount  actually  paid,  or  agreed 
to  be  paid,  upon  shares  in  such  company  by  the  holder 
thereof  shall  attach  to  such  holder),  may,  for  the  lawful 
purposes  of  the  company  and  no  other,  from  time  to 
time,  by  by-law,  to  be  expressly  sanctioned  by  the  com¬ 
pany  and  to  be  made  for  the  purpose,  dispose  of  shares 
in  the  company  at  such  premium,  or  at  such  discount 
and  on  such  terms  and  conditions  as  to  the  company 
seems  to  be  advantageous  and  proper;  provided,  how¬ 
ever,  that  a  copy  of  such  by-law  shall,  within  twenty- 
four  hours  after  the  by-law  was  sanctioned,  be  by  regis¬ 
tered  letter  transmitted  to  the  Provincial  Secretary, 
tionofby-  and  that  such  copy  shall  be  verified  as  a  true  copy  by 
the  joint  affidavit  of  the  president  and  secretary,  and  if 
there  are  no  such  officers,  or  they,  or  either  of  them,  are 
or  is,  at  the  proper  time  out  of  this  Province,  or  other¬ 
wise  unable  to  make  the  same,  by  the  affidavit  of  the 
president  or  secretary  and  one  of  the  directors,  or  two 
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of  the  directors,  as  the  case  may  require;  and  if  the 
president  or  secretary  does  not  make  or  join  in  the  affi- 
dai  it,  the  reason  thereof  shall  be  stated  in  the  substi¬ 
tuted  affidavit;  and  any  company  which  refuses  or  fails 
to  comply  with  the  provision  of  this  section  relative  to 
the  transmission  of  a  copy  of  the  by-law  to  the  Provin¬ 
cial  Secretary,  shall  incur  a  penalty  of  $20  for  every  day 
during  which  default  continues. 

(2)  Every  stock- certificate  issued  in  respect  of  any  Marking 
share  sold  or  disposed  of  by  the  company  under  the  pro  -  stock  cer- 
lisions  of  this  section  shall  bear  upon  the  face  thereof,  ' 
distinctly  written  or  printed  in  red  ink,  after  the  name 
of  the  company,  the  words  “  Operating  under  The  On¬ 
tario  Mining  Companies  Incorporation  Act,”  and  where 
such  stock-certificates  are  in  respect  of  shares  s:dd,  or 
disposed  of  at  a  discount,  the  words  “  Issued  by  the 
Company  at  a  discount  of  per  centum,”  the  rate 
of  discount  to  be  mentioned  as  a  part  of  such  words. 

7.  Xo  share  in  a  mining  company  shall  be  issued, 
sold,  or  be  in  any  other  manner  disposed  of  at  a  ratel0WPar- 
less  than  par,  unless  under  the  authority  of  a  by-law 
passed  by  virtue  of  this  Act;  and  any  director,  officei 
or  agent  of  a  company  who  acts  in  contravention  of 
this  section  shall,  on  conviction  thereof,  be  liable  to  a 
fine  of  $200  and  to  the  costs  of  conviction,  and  in  default 
of  payment  of  such  fine  and  costs  may  be  sentenced  to 
imprisonment  for  a  period  not  exceeding  three  months. 

directors’  liability. 

<S.  Xotwithstanding  anything  contained  in  this  Act,  Liability  of 

f  l  lrGctors 

the  directors  of  the  company  shall  be  jointly  and  sever 
ally  liable  to  the  labourers,  servants  and  apprentices 
thereof,  for  all  debts  not  exceeding  one  year’s  wages  due 
for  services  performed  for  the  company  while  they  are 
such  directors  respectively;  but  no  director  shall  be 
liable  to  an  action  therefor,  unless  the  company  has 
been  sued  therefor  within  one  year  after  the  debt  be¬ 
came  due,  nor  yet  unless  such  director  is  sued  therefor 
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within  one  year  from  the  time  when  he  ceased  to  be  such 
director,  nor  yet  before  an  execution  against  the  com¬ 
pany  has  been  returned  unsatisfied  in  whole  or  in  part; 
and  the  amount  due  on  such  execution  shall  be  the 
amount  recoverable  with  costs  against  the  directors. 

RETURNS. 

Returns  by  *>.  iu  addition  to  the  facts  to  be  stated  in  the  re- 
companies,  turns  required  of  companies  incorporated  under  Ike 
Ontario  Companies  Act,  every  mining  company  incor¬ 
porated  under  the  said  Act,  or  under  the  provisions  of 
The  Ontario  Joint  Stock  Companies  Letters  Patent  Act 
Rev  stat  or  anJ  other  Act,  shall  state  the  number  of  shares 
cc.  191,  iso.  therein  sold,  or  disposed  of  by  the  company  under  the 
provisions  of  this  Act,  or  of  any  other  Act,  and  the  rate 
at  which  such  shares  were  sold  or  disposed  of,  and  shall 
forthwith  furnish  such  further  and  other  information  as 
shall  at  any  time  be  required  by  the  Provincial  Secre¬ 
tary,  or  by  the  Director  of  Mines,  and  any  company 
which  refuses  or  fails  to  comply  with  the  provisions  of 
this  section  shall,  in  addition  to  any  other  penalt3%  incur 
a  penalty  of  $20  for  every  day  during  which  default 
continues. 

EXTRA-PROVINCIAL  COMPANIES. 

License  to  10.  No  extra-provincial  mining,  milling,  reduction 
^ xtra-pro 

vinciai  or  development  company  having  its  head  office  else- 
compames.  wpere  than  within  this  Province,  shall,  either  directly 
or  indirectly,  sell  or  otherwise  dispose  of  within  this 
Province  any  of  its  shares,  stock,  stock-certificates  or 
other  securities  by  whatsoever  name  known,  unless  and 
until  it  has  received  from  the  Lieutenant-Governor  in 
Council  a  license  authorizing  it  to  sell  and  dispose  of  its 
shares  and  other  securities,  and  any  person  who  in  con¬ 
travention  of  this  section  acts  for  an  unlicensed  com¬ 
pany  shall,  on  conviction  thereof,  be  liable  to  a  fine  of 
$20  per  day  for  every  day  while  he  so  acted,  and,  in  case 
the  fine  be  not  paid,  shall  in  the  discretion  of  the  Court, 
be  imprisoned  for  a  period  not  exceeding  three  months. 
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It.  No  license  shall  be  issued  to  an  extra-provincial 
mining,  milling,  reduction  and  development  company 
having  its  head  office  elsewhere  than  within  this  Pro-  ^nfor" 
vince  until  the  company  has  satisfied  the  Director  of  the  extra-pro- 
Bureau  of  Mines  that  it  has  been  duly  incorporated  and  companies, 
that  it  possesses  the  real  estate,  property  and  assets, 
and  that  it  is  carrying  on  its  operations  on  a  scale  and 
in  a  manner  to  command  the  confidence  of  the  public, 
and  for  this  purpose  the  Director  shall  have  power  to 
require  of  the  company  such  sworn  documentary  and 
other  evidence  as  he  deems  to  be  requisite  iu  the  pre¬ 
mises,  and  upon  a  report  that  he  is  satisfied  that  the 
company  is  one  which  may  be  licensed  under  this  sec¬ 
tion,  and  upon  the  recommendation  of  the  Provincial 
Secretary,  the  Lieutenant-Governor  in  Council  may  di¬ 
rect  the  issue  of  a  license  upon  such  terms  and  condi¬ 
tions  as  to  him  seem  proper,  and  he  may  summarily  re¬ 
voke  and  annul  such  license  for  any  cause  that  to  him 
appears  to  be  sufficient. 

The  following  general  conditions  are  required  to  be  complied  with 
on  the  part  of  an  extra-provincial  company  applying  for  license  under 
the  provisions  of  Secs.  10  and  11  of  Chap.  197,  R.  S.  O.  1897  : 

1.  The  application  should  be  in  the  form  of  a  petition  signed  by  the 
executive  officers  of  the  company,  and  under  the  company’s  seal.  The 
signatures  to  be  duly  verified.  The  petition  should  set  out  something  of 
the  history  of  the  company,  and,  apart  from  other  documentary  evidence 
that  may  be  required,  should  show  its  powers,  its  standing,  its  real 
estate,  property  and  assets,  and  that  it  is  carrying  on  operations  upon  a 
scale  and  in  a  manner  to  command  the  confidence  of  the  public.  The 
petition  should  either  include  or  be  accompanied  by  a  copy  of  a  resolu¬ 
tion  authorizing  the  making  of  the  application. 

2.  Where  the  applicant  company  has  been  incorporated  in  Great 
Britain,  or  in  British  Columbia,  it  is  required,  in  addition,  to  file  a  copy 
of  its  memorandum  of  agreement  and  articles  of  association,  verified  by 
the  Registrar  or  other  proper  officer  having  custody  of  the  originals. 

3.  Where  the  applicant  company  has  been  incorporated  under  any 
Act  it  is  required  to  file  a  copy  of  the  Act,  duly  verified  by  the  Clerk 
of  the  Parliament,  or  Clerk  of  the  Legislative  Assembly,  or  other 
proper  officer  having  charge  of  the  Rolls. 

4.  Where  the  applicant  company  has  been  incorporated  by  Letters 
Patent  it  is  required  to  file  a  copy  of  its  Letters  Patent  duly  verified  by 
the  Registrar  of  the  Province  or  State,  as  the  case  may  be. 
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5.  Where  the  applicant  company  has  been  incorporated  by  Declara¬ 
tion,  it  is  required  to  file  a  copy  of  its  Declaration,  etc.,  certified  by  the 
officer  having  custody  of  the  originals. 

6.  In  addition  to  any  other  evidence  of  financial  ability,  the  company 
is  required  to  file  a  certified  copy  of  its  stock  book  as  it  stands  upon  the 
date  of  making  its  application. 

7.  Every  applicant  company  is  required  to  sliowthatat  least  ten  per 
centum  of  its  nominal  capital  has  been  subscribed. 

These  are  conditions  of  general  application.  Additional  conditions 
may  be  required,  the  nature  of  which  can  only  be  determined  by  the 
particular  case. 

LIABILITY  FOR  FALSE  STATEMENTS. 

12.  (1)  If  any  person  in  any  return,  report,  certifi¬ 
cate,  balance-sheet,  or  other  document  required  by  or 
for  the  purposes  of  this  Act,  wilfully  makes  a  statement 
false  in  any  material  particular,  he  shall  be  liable  on 
conviction  on  indictment  to  imprisonment  for  a  term 
not  exceeding  six  months,  with  or  without  hard  labour, 
and  on  summary  conviction  to  imprisonment  not  ex¬ 
ceeding  three  months,  with  or  without  hard  labour,  and 
in  either  case  to  a  line  of  $100  in  lieu  of  or  in  addition 
to  such  imprisonment  as  aforesaid. 

(2)  A  person  charged  with  an  offence  under  this 
section  may,  if  he  thinks  fit,  tender  himself  to  be  ex¬ 
amined  on  his  own  behalf,  and  thereupon  niay  give  evi¬ 
dence  in  the  same  manner  and  with  the  like  effect  and 
consequences  as  any  other  witness.  See  also  Cav  191 
sec.  97. 

[As  to  the  liability  of  directors  and  others  for  untrue 
statements  in  a  prospectus,  advertisement  or  notice  see 
Cap.  216.} 


COMPANIES  FOR  CONSTRUCTING  WORKS  ON  MINING  LANDS, 
incorpora.  Ill  (1)  Subject  to  the  provisions  of  The  Ontario 
compand  Companies  Act,  the  Lieutenant-Governor  in  Council 
opworkson  ma^  hJ  letters  patent  under  the  Great  Seal,  grant  a 
lands. 8  charter  to  any  number  of  persons  not  less  than  five,  who 
petition  therefor,  constituting  the  said  persons’  and 
c!i9i.Stat'  0^ers  who  may  become  shareholders  in  the  company 
thereby  created  a  body  corporate  and  politic  for  the  pur- 
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pose  of  acquiring,  holding,  constructing,  maintaining 
and  repairing  roads,  bridges,  improvements  in  water¬ 
ways,  and  other  means  of  communication  and  drainage 
works,  and  other  improvements  upon,  through,  or  over 
or  adjacent  to,  or  leading  to  or  from,  mining  lands. 

(2)  Every  company  incorporated  under  this  section 
shall  have  power,  for  carrying  out  the  objects  of  incor¬ 
poration  only:  > 

(a)  To  construct,  maintain  and  keep  in  repair, 
roads,  bridges,  waterways,  drainage  works 
and  other  improvements  and  means  of 
communication,  through,  over,  or  adjacent 
to,  or  leading  to  or  from,  mining  lands; 

(h)  To  acquire  by  purchase,  lease,  concession, 
license,  exchange  or  other  legal  title,  and 
hold  lands  and  other  properties  necessary 
for  the  construction  of  such  works,  and 
from  time  to  time  to  sell  and  dispose  of  all 
such  lands  as  may  be  found  to  be  unneces¬ 
sary  or  unsuitable  for  the  purposes  of  the 
company ; 

(c)  To  demand  and  receive  from  persons  and  cor¬ 
porations  for  the  use  of  such  works,  such 
fees  and  tolls  as  may  be  fixed  by  the  com¬ 
pany,  subject  to  approval  by  the  Lieuten¬ 
ant-Governor  in  Council; 

id)  To  build,  acquire,  own,  charter,  navigate  and 
use  steam  and  other  vessels; 

(e)  To  enter  into  any  arrangements  for  sharing 

profits,  union  of  interest,  or  co-operation 
with  any  other  person  or  company,  carry¬ 
ing  on,  or  about  to  carry  on,  any  business 
or  transaction  which  may  be  of  benefit  to 
any  company  incorporated  under  this  sec- 
.  tion ; 

(f)  To  do  all  such  acts,  matters  and  things  as  are 

incidental  or  necessary  to  the  due  attain¬ 
ment  of  the  above  objects  or  any  of  them. 


CHAPTER  215. 


REVISED  STATUTES  OF  ONTARIO,  1897. 


An  Act  respecting  the  Changing  of  the  Names  of 
Incorporated  Companies. 


LT ER  MAJESTY,  bj  and  with  the  advice  and  consent 
J-J-  of  the  Legislative  Assembly  of  the  Province  of 
Ontario,  enacts  as  follows: — 


catiouTto  *  ‘  Where  an  incorporated  company  within  the  legis- 
ant-Gov-"  Iatiye  authority  of  the  Legislature  of  this  Province,  whe- 
change0  ther  incorporated  under  a  special  or  general  Act,  is  de- 
companies  sirous  of  changing  its  name,  the  Lieutenant-Governor. 

upon  being  satisfied  that  the  company  is  in  a  solvent 
condition,  that  the  change  desired  is  not  for  any  im¬ 
proper  purpose,  and  is  not  otherwise  objectionable,  may. 
by  Order  in  Council,  change  the  name  of  the  company  to 
some  other  name  set  forth  in  the  said  Order. 


liegula- 
tions  as  to 
notice. 


*2.  The  Lieutenant-Governor  in  Council  may  make 
regulations  respecting  the  notice  (if  any)  to  be  given  of 
the  application  for  change  of  name  under  this  Act. 


in  case  pro-  3.  In  case  the  proposed  new  name  is  considered  ob- 
objection  Jectl0nanIe>  the  Lieutenant-Governor  in  Council  may,  if 
abie.  he  thinks  fit,  change  the  name  of  the  company  to  some 
other  unobjectionable  name  without  requiring  any 
further  notice  to  be  given. 

bepublieh-  4  Tlie  chanSe  of  name  shall  be  conclusively  estab- 
tazme.  Hshed  bT  the  insertion  in  The  Ontario  Gazette  of  a  no¬ 
tice  thereof  by  the  Provincial  Secretary. 
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5.  No  contract  or  engagement  entered  into  by  or  t0haftfctnot 
with  the  company,  and  no  liability  incurred  by  it  shall  actions  or 

r  i  contracts. 

be  affected  by  the  change  of  name;  and  all  actions  com¬ 
menced  by  or  against  the  company  prior  to  the  change 
of  name  may  be  proceeded  with  against  or  by  the  com¬ 
pany  under  its  former  name. 

Under  the  above  Act  the  company  should  petition  the  Lieutenant- 
Governor  in  Council,  setting  forth  the  facts,  and  stating: 

1.  That  the  company  is  desirous  of  changing  its  name  from  .  .  . 

to  .  .  . 

2.  That  the  proposed  name  is  not  the  name  of  any  other  known 
incorporated  or  unincorporated  company. 

3.  That  the  company  is  in  a  solvent  condition. 

4.  That  the  change  desired  is  not  for  any  improper  purpose.  (Adding 
reason) . 

These  facts  should  be  verified  by  affidavit.  The  petition  should  be 
signed  by  the  president  and  secretary,  and  sealed  with  the  company’s 
common  seal.  Evidence  of  the  solvency  of  the  company  should  be  fur¬ 
nished  by  a  verified  balance  sheet  or  other  satisfactory  statement  of  the 
affairs  thereof. 

The  fee  to  be  paid  by  a  Company,  whose  capital  is  over  $3,000,  for 
the  notice  in  The  Gazette,  required  by  Sec.  4,  is  $12 ;  if  the  capital  is 
$3,000  or  less,  $5. 


Forms  for  Changing  the  Name  of  a  Company. 


Petition  for  change  of  name . 

Form  No.  27 

Affidavit  verifying  same  ...... 

“ 

29 

Affidavit  verifying  signatures  to  petition 

28 

Evidence  of  company’s  solvency  ..... 

<  l 

30 

[See  as  to  Insurance  Companies,  Cap.  203,  « 

.  40.] 
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An  Act  respecting  the  Liability  of  Directors. 

TT  ER  MAJESTY,  by  and  with  the  advice  and  consent 
J--L  of  the  Legislative  Assembly  of  the  Province  of 
Ontario,  enacts  as  follows: — 

1 .  This  Act  may  be  cited  as  “  The  Directors  Liability 
Act,” 

2.  In  this  Act,  unless  the  context  otherwise  re¬ 
quires: — • 

1.  “Lntrue  statement”  shall  include  a  concealment 
or  intentional  non  disclosure  of  a  material  fact  known 
to  the  director  or  promoter  which  might  reasonably  in¬ 
fluence  a  person  in  determining  whether  to  apply  or  not 
to  apply  for  shares,  debenture  stock,  annuities  on  lives, 
or  other  securities  of  the  company  for  which  application 
is  invited; 

2.  “  Securities  "  shall  include  bonds,  debentures,  in¬ 
vestment  bonds;  also  policies,  certificate,  or  other  in¬ 
struments  of  insurance,  suretyship,  or  guarantee,  or  in 
struments  evidencing  contracts  in  the  nature  thereof; 

“  Company  ”  shall  include  any  joint  stock  or  other 
private  corporation  which  issues  or  is  authorized  to 
issue  shares,  debenture  stock,  annuities  on  lives,  or  other 
securities  as  hereinbefore  defined; 

4.  “  Directors  ”  shall  include  the  officers,  by  what¬ 
ever  name  known,  appointed  to  manage  the  affairs  of  the 
company; 
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5.  “  Promoter  ’■  shall  mean  a  promoter  who  was  a  “Promo- 

tor  11 

party  to  the  preparation  of  the  prospectus  or  notice,  or 
of  the  portion  thereof  containing  such  untrue  statement, 
but  shall  not  include  any  person  by  reason  of  his  acting 
in  a  professional  capacity  for  persons  engaged  in  pro¬ 
curing  the  formation  of  the  company; 

6.  “  Expert  ”  shall  include  any  person  whose  profes-  “  Expert.” 
sion  gives  authority  to  a  statement  made  by  him. 

3.  This  Act  shall  applv  to  all  companies  where  or  Appiica- 
by  what  authority  soever  incorporated,  and  in  respect 

of  Provincial  companies  shall  be  construed  as  one  with 
the  several  Acts  of  Ontario  incorporating  or  providing 
for  the  incorporation  of  companies  by  letters  patent  or 
otherwise. 

4.  (1)  Where  a  prospectus,  advertisement,  or  any  Liability 
printed  or  written  document  answering  the  purpose  of  aments  in 
prospectus,  advertisement  or  notice  invites  persons  to  tus. 
subscribe  or  apply  for  shares,  debenture  stock,  annuities 

on  lives  or  other  securities,  by  whatever  name  known  or 
mentioned,  of  a  company,  every  person  who  is  a  director 
of  the  company  at  the  time  of  the  issue  of  the  prospectus, 
advertisement  or  notice,  and  every  person  who,  with  his 
authority,  is  named  in  the  prospectus,  advertisement  or 
notice  as  a  director  of  the  company,  or  as  having  agreed 
to  become  a  director  of  the  company  either  immediately 
or  after  an  interval  of  time,  and  every  promoter  of  the 
company,  and  every  person  who  has  authorized  the  issue 
of  the  prospectus,  advertisement  or  notice,  shall  be  liable 
to  pay,  to  all  persons  so  subscribing  or  applying  on  the 
faith  of  such  prospectus,  advertisement  or  notice,  com¬ 
pensation  for  the  loss  or  damage  they  may  have  sustain¬ 
ed  by  reason  of  any  untrue  statement  in  the  prospectus, 
advertisement  or  notice,  or  in  any  report  or  memorandum 
appearing  on  the  face  thereof,  or  by  reference  incorpo¬ 
rated  therein  or  issued  therewith,  unless  it  is  proved — 

(a)  With  respect  to  every  such  untrue  statement  not 
purporting  to  be  made  on  tlie  authority  of  an 
expert,  or  of  a  public  official  document  or 
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statement,  that  he  had  reasonable  ground  to 
believe,  and  up  to  the  time  of  the  allotment 
or  issue  of  the  shares,  debenture-stock,  an¬ 
nuities  on  lives,  or  other  securities,  as  the 
ease  may  be,  did  believe  that  the  statement 
was  true;  and 

(b)  TV  ith  respect  to  every  such  untrue  statement 
purporting  to  be  a  statement  by  or  contained 
in  what  purports  to  be  a  copy  of  or  extract 
from  a  report  or  valuation  of  an  engineer, 
valuer,  accountant,  or  other  expert,  that  it 
fairly  represented  the  statement  made  by  such 
engineer,  valuer,  accountant,  or  other  expert, 
or  was  a  correct  and  fair  copy  of  or  extract 
from  the  report  or  valuation.  Provided  al¬ 
ways  that  notwithstanding  that  such  untrue 
statement  fairly  represented  the  statement- 
made  by  such  engineer,  valuer,  accountant, 
or  other  expert,  or  was  a  correct  and  fair  copy 
of  or  extract  from  the  report  or  valuation, 
such  director,  person  named,  promoter,  or 
other  person,  who  authorized  the  issue  of  the 
prospectus,  advertisement  or  notice  as  afore¬ 
said.  shall  be  liable  to  pay  compensation  as 
aforesaid  if  it  be  proved  that  lie  had  no  rea¬ 
sonable  ground  to  believe  that  the  person 
making  the  statement,  report  or  valuation 
was  competent  to  make  it;  and 

(c)  T\  ith  respect  to  every  such  untrue  statement 
purporting  to  be  a  statement  made  by  an 
official  person,  or  contained  in  what  purports 
to  be  a  copy  of  or  extract  from  a  public  official 
document,  that  it  was  a  correct  and  fair  re¬ 
presentation  of  such  statement  or  copy  of  or 
extract  from  such  document, 

or  unless  it  is  proved  that,  having  consented  to  become 
a  director  of  the  company,  he  withdrew  his  consent  be- 
foi  the  issue  of  the  prospectus,  advertisement  or  no- 
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tice,  and  that  the  prospectus,  advertisement  or  notice 
was  issued  without  his  authority  or  consent;  or  that 
the  prospectus,  advertisement  or  notice  was  issued  with¬ 
out  his  knowledge  or  consent,  and  that  on  becoming 
aware  of  its  issue  he  forthwith  gave  reasonable  public 
notice  that  it  was  so  issued  without  his  knowledge  or 
consent;  or  that  after  the  issue  of  such  prospectus,  ad¬ 
vertisement  or  notice,  and  before  allotment  or  issue  of 
the  shares,  debenture  stock,  annuities  on  lives  or  other 
securities  thereunder,  he,  on  becoming  aware  of  any  un¬ 
true  statement  therein,  withdrew  his  consent  thereto, 
and  caused  reasonable  public  notice  of  such  withdrawal 
and  of  the  reason  therefor,  to  be  given. 

(2)  Where  any  company  is  desirous  of  obtaining  iu 
further  capital  by  subscriptions  for  shares,  bonds,  de-j?™spe°^f 
bentures,  debenture-stock  or  other  securities,  and  for 
that  purpose  issues  a  prospectus,  advertisement  or  no¬ 
tice,  no  director  of  such  company  shall  be  liable  in  re¬ 
spect  of  any  statement  therein,  unless  he  authorized  the 
issue  of  such  prospectus,  advertisement  or  notice,  or 
adopted  or  ratified  the  same. 


Where  any  such  prospectus,  advertisement  or  no¬ 
tice  as  aforesaid  contains  the  name  of  a  person  as  a  direc¬ 
tor  of  a  company,  or  as  having  agreed  to  become  a  direc¬ 
tor  thereof,  and  such  person  has  not  consented  to  become 
a  director,  or  has  withdrawn  his  consent  before  the  issue 
of  such  prospectus  or  notice,  and  has  not  authorized  or 
eonsented  to  the  issue  thereof,  the  directors  of  the  com¬ 
pany  (except  any  without  whose  knowledge  or  consent 
the  prospectus,  advertisement  or  notice  was  issued),  and 
any  other  person  who  authorized  the  issue  of  such  pro¬ 
spectus,  advertisement  or  notice  shall  be  liable  to  in¬ 
demnify  the  person  named  as  a  director  of  the  company, 
or  as  having  agreed  to  become  a  director  thereof  as  afore¬ 
said,  against  all  damages,  costs,  charges,  and  expenses 
to  which  he  may  be  made  liable  by  reason  of  his  name 
having  been  inserted  in  the  prospectus,  advertisement 
or  notice,  or  in  defending  himself  against  any  action  or 
legal  proceedings  brought  against  him  in  respect  thereof. 


Indemnity 
where 
name  of 
person  has 
been  im¬ 
properly 
inserted. 
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Contribu¬ 
tion  from 
co-direc¬ 
tors,  etc. 


<5.  Every  person  who,  by  reason  of  liis  being  a  direc¬ 
tor,  or  named  as  a  director  or  as  having  agreed  to  be¬ 
come  a  director,  or  of  his  having  authorized  the  issue  of 
the  prospectus,  advertisement  or  notice,  lias  become  liable 
to  make  any  payment  under  the  provisions  of  this  Act, 
shall  be  entitled  to  recover  contribution,  as  in  cases  of 
contract  from  any  other  person  who,  if  sued  separately, 
would  have  been  liable  to  make  the  same  payment. 


CHAPTER  217. 


REVISED  STATUTES  OF  ONTARIO,  1897. 


An  Act  to  prevent  Fraudulent  Statements  by  Com¬ 
panies  and  others. 


ER  MAJESTY,  by  and  with  the  advice  and  consent 


of  the  Legislative  Assembly  of  the  Province  of 
Ontario,  enacts  as  follows: — 

i.  (1)  Where  any  advertisement,  letter-head,  postal- Penany for 
cai*d,  account  or  document  issued,  published  or  circulated  mentsas  to 

’  capital  of 

by  any  corporation,  association  or  company  or  any  officer,  companies, 
agent  or  employee  of  any  such  corporation,  association 
or  company,  purports  to  state  the  subscribed  capital  of 
the  corporation,  association  or  company,  then  the  capital 
actually  and  in  good  faith  subscribed  and  no  more  shall 
be  so  stated;  and  any  such  corporation,  association,  com¬ 
pany,  officer,  agent  or  employee  who  causes  to  be  in¬ 
serted  an  advertisement  in  any  newspaper,  or  who  pub¬ 
lishes,  issues  or  circulates,  or  causes  to  be  published, 
issued  or  circulated,  any  advertisement,  letter-head, 
postal-card,  account  or  document  which  states,  as  the 
capital  of  such  company,  any  larger  sum  than  the  amount 
of  such  subscribed  capital  so  actually  and  in  good  faith 
subscribed  as  aforesaid,  or  which  contains  any  untrue 
or  false  statement  as  to  the  incorporation,  control,  super¬ 
vision,  management  or  financial  standing  of  such  cor¬ 
poration,  association  or  company,  and  which  statement 
is  intended  or  calculated  or  likely  to  mislead  or  deceive 
any  person  dealing  or  having  any  business  or  transaction 
with  the  said  corporation,  association  or  company,  or 
with  any  officer,  agent  or  employee  of  the  same,  shall, 
upon  summary  conviction  thereof,  before  any  Police 
Magistrate  or  Justice  of  the  Peace  having  jurisdiction 
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where  the  offence  was  committed,  be  liable  to  a  penalty 
not  exceeding  $200  and  costs  and  not  less  than  $50  and 
costs,  and  in  default  of  payment  the  offender,  being  any 
officer,  agent  or  employee  as  aforesaid,  shall  be  im¬ 
prisoned  with  or  without  hard  labour  for  a  term  not  ex¬ 
ceeding  six  months  and  not  less  than  one  month,  and  on 
a  second  or  any  subsequent  conviction  he  may  be  im¬ 
prisoned  with  hard  labour  for  a  term  not  exceeding 
twelve  months  and  not  less  than  three  months. 

(2)  Any  one  may  be  prosecutor  or  complainant  under 
this  Act,  and  one-half  of  any  fine  imposed  by  virtue  of 
this  Act  shall,  when  received,  belong  to  Her  Majesty  for 
the  use  of  the  Province,  and  the  other  half  shall  belong 
to  the  prosecutor  or  complainant. 


CHAPTER  219. 


REVISED  STATUTES  OF  ONTARIO,  1897. 


An  Act  respecting  Returns  required  from  Incorpo¬ 
rated  Companies. 


ER  MAJESTY ,  by  and  with  the  advice  and  consent 


of  the  Legislative  Assembly  of  the  Province  of 
Ontario,  enacts  as  follows: — 

1.  The  word  “  Return  ''  where  used  in  this  Act  shall  “Return’ 
include  any  list,  statement  or  other  information  required  of- 
to  be  furnished  to  the  Government  of  Ontario,  or  to  any 
officer  or  department  thereof,  by  any  incorporated  com¬ 
pany. 

2  Xo  action  brought  against  any  incorporated  com-  No  action 
pany  which  is  required,  or  whose  directors  or  officers  f^makfng 
are  required  to  make  a  return  to  the  Government  of  On-blXough 
tario,  or  to  any  officer  or  department  thereof,  or  brought ecipiA 
against  any  director  or  officer  of  such  company,  either  by 
under  the  provisions  of  The  Ontario  Companies  Act,  oroffioer‘ 
.under -any  other  Act,  for  not  duly  making  a  return  in  c!i9iftat' 
accordance  with  the  requirements  of  any  such  Act,  or 
for  any  default  in  respect  to  the  mode  of  dealing  with 
such  officer  or  department  of  a  return  for  a  later  year: 
commenced  subsequent  to  the  receipt  by  the  proper 
officer  or  department  of  the  Government  of  the  return, 
for  the  non-making  of  which,  or  with  reference  to  which 
the  action  is  brought,  or  subsequent  to  the  receipt  by 
such  officer  or  department  of  a  return  for  a  later  year: 
Provided  the  return  made  is,  except  in  respect  of  the  time  Proviso, 
at  which  the  same  is  made,  in  substantial  compliance 
with  the  requirements  of  the  Act  under  which  it  is  or 
was  made  as  aforesaid,  and  is  duly  verified  in  accordance 
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with  the  provisions  of  such  Act,  unless  the  action  is 
brought  by  the  Crown,  or  by  the  Attorney-General  or 
Ontario  suing  on  behalf  of  the  Crown. 

Limitation  JJ,  The  entire  amount  of  the  penalty  or  penalties  to 

of  amount  . 

of  penalty.  })(l  recovered  against  a  company,  or  the  directors  or 
officers  thereof,  in  respect  of  any  default  or  defaults  in 
Rev.  stat.  complying  with  any  of  the  requirements  of  section  79  of 

C.  191  S.  7 P.  r  x  , 

the  said  Ontario  Companies  Act,  or  in  complying  with 
the  requirements,  in  respect  of  the  making  of  returns, 
of  any  other  Act  up  to  the  time  at  which  the  action  is 
brought,  shall  not  in  the  whole  exceed  f 1,000;  and  in 
case  several  actions  are  brought,  either  against  the  com¬ 
pany  or  against  its  directors  or  officers,  the  Court  or  a 
Judge  thereof  may  give  such  directions  as  may  appear 
just,  either  for  consolidating  the  actions  or  staying  the 
later  actions,  or  any  of  the  actions,  upon  such  terms  as 
may  be  deemed  fitting. 

Returusby  4.  (1)  Every  incorporated  company  carrying  on  a 
warePhous-s  business  of  warehousing  crude  petroleum  in  this  Pro- 
pftroieum.  vince  shall,  on  or  before  the  first  day  of  February  of  each 
year,  make  out  a  summary  in  duplicate  which  shall  con¬ 
tain  the  following  particulars: — 

(a)  The  total  quantity  of  crude  petroleum  actually 
held  by  the  company  for  the  purpose  of 
answering  transportation  and  warehouse  re¬ 
ceipts,  accepted  orders,  and  certificates  of 
crude  petroleum. 

(h)  The  total  quantity  of  crude  petroleum  in  respect 
of  which  the  company  as  warehousemen  or 
carriers  are  liable  to  make  delivery  to  other 
persons. 

[As  to  these  Returns,  see  also  Cap.  191,  s.  79  (JR.\ 

iiev.  stat.  (2)  The  said  summary  shall  be  in  accordance  with 

c' 19 L  sub-sections  5,  6  and  7  of  section  79  of  The  Ontario  Com¬ 
panies  Act,  and  subsections  8  and  9  of  the  said  section 

shall  apply  to  every  such  company  and  to  the  officers 

thereof  therein  named. 
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Information  respecting  the  incorporation  of  Joint 
Stock  Companies  by  letters  patent  under  the 
provisions  of  “The  Companies  Act,”  Revised 
Statutes  of  Canada,  1886,  Chapter  119,  pre¬ 
pared  for  the  use  and  guidance  of  intending 
applicants. 


Letters  Patent. 

The  Governor  in  Council  may,  by  letters  patent  un¬ 
der  the  Great  Seal,  grant  a  charter  to  any  number  of 
persons,  not  less  than  five,  who  petition  therefor,  consti¬ 
tuting  such  persons,  and  others  who  thereafter  become 
shareholders  in  the  Company  thereby  created,  a  body 
corporate  and  politic,  for  any  of  the  purposes  or  objects 
to  which  the  Legislative  authority  of  the  Parliament  of 
Canada  extends,  except  the  construction  and  working  of 
railways  or  the  business  of  banking  and  the  issue  of 
paper  money,  or  the  business  of  insurance. 

Public  Notice. 

The  applicants  for  such  letters  patent  must  give  at 
least  one  calendar  month’s  previous  notice  in  the  Canada 
Gazette  of  their  intention  to  apply  for  same.  All  com¬ 
munications  having  reference  to  the  publication  of  the 
notice  should  be  addressed  to  the  Queen’s  Printer  and 
Controller  of  Stationery,  Ottawa. 

The  notice  must  contain  the  following  particulars: — - 

I.  The  proposed  corporate  name  of  the  Company, 
which  must  not  be  that  of  any  other  known  company, 
incorporated  or  unincorporated,  or  any  name  liable  to  be 
confounded  therewith,  or  otherwise  on  public  grounds 
objectionable. 
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The  name  of  a  company  should,  as  far  as  it  is  pos¬ 
sible,  indicate  its  object.  The  prefix  “ The  ”  and  the  word 
“  Company  ”  or  some  equivalent  collective  appellation,  such 
as  “  Factory “  Association”  or  “Club,”  must  form  part 
of  the  corporate  name  of  all  companies  incorporated  under 
this  Act.  The  word  “Limited  ”  must  likewise  be  added  to 
the  proposed  name. 

II.  The  purposes  within  the  purview  of  the  Act  for 
which  its  incorporation  is  sought. 

(a)  Intending  applicants  should  not  overlook  the 
provisions  which  the  Statute  makes  for  the  acquiring  of 
real  estate,  buildings,  etc.,  requisite  for  the  due  carrying  out 
of  the  undertaking  of  the  company,  and  for  the  doing  of  all 
business  properly  incidental  thereto,  and  should  omit  from 
their  notice  all  reference  to  powers  provided  for  by  the  Act. 

(b)  The  intention  of  the  Act  is  to  limit  the  powers  of 
a  company  to  the  due  carrying  out  of  but  one  object  and 
the  strictly  necessary  adjuncts  thereto,  and  the  practice  of 
the  department  is  to  so  restrict  them.  It  is  useless,  there¬ 
fore,  for  intending  applicants  to  encumber  their  petition 
with  the  recital  of  a  multiplicity  of  powers  which  cannot 
be  granted. 

(c)  In  the  charter  granted  to  telegraph  and  telephone 
companies  the  following  provisos  are  added  to  the  powers 
given  to  these  companies,  and  are  incorporated  in  their 
charters.  These  should,  therefore,  be  embodied  in  the  peti¬ 
tion  for  incorporation,  though  not  necessarily  inserted  in 
the  notice. 

Provided  that  nothing  herein  contained  shall  be  con¬ 
strued  to  interfere  with  any  private  rights  or  to  confer  on 
the  said  company  the  right  of  building  bridges,  piers,  or 
works  over  any  navigable  river  in  Canada,  without  the 
consent  of  the  Governor  in  Council,  or  of  erecting  posts  or 
placing  their  line  of  telegraph  (or  telephone)  upon  the  line 
of  any  railway,  without  the  consent  of  the  company  or 
parties  to  whom  such  railway  belongs. 
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Provided  also,  that  any  message  in  relation  to  the 
ad, ministration  of  justice,  the  arrest  of  criminals,  the 
discovery  or  prosecution  of  crime,  and  government  mess¬ 
ages  or  despatches  shall  always  he  transmitted  in  prefer¬ 
ence  to  any  other  message  or  despatch,  if  required  by  any 
person  connected  with  the  administration  of  justice  or 
any  person  thereto  authorized  by  any  Minister  of  Canada, . 

(cl)  If  it  is  not  specifically  stated  in  the  purposes  for 
which  incorporation  is  sought  that  the  operations  of  the 
company  are  to  he  carried  on  throughout  the  Dominion  of 
Canada,  that  fact  should  he  set  out  in  a  supplementary 
paragraph  to  be  added  to  such  p>urposes. 

III.  The  place  within  the  Dominion  of  Canada  which 
is  to  be  its  chief  place  of  business. 

The  above  is  the  language  of  the  statute ;  consequent¬ 
ly  one  place  only  can  he  named  in  the  Charter  as  the 
chief  place  of  business. 

IV.  The  proposed  amount  of  its  capital  stock,  which 
in  case  of  a  loan  company,  shall  not  be  less  than  one 
hundred  thousand  ($100,000)  dollars. 

V.  The  number  of  shares  into  which  the  capital  is 
intended  to  be  divided,  and  the  amount  of  each  share. 

The  statute  contemplates  the  issue  of  ordinary  stock 
only,  and,  therefore,  no  provision  can  he  made  in  the 
Letters  Patent  for  the  issue  of  any  other  class  of  stock. 

VI.  The  Christian  names  in  full,  and  the  address  or 
residence,  and  the  calling  and  occupation  of  each  of  the 
applicants,  with  special  mention  of  not  less  than  three — 
nor  more  than  fifteen,  of  their  number,  who  are  to  be 
the  first  or  provisional  directors  of  the  Company,  and  the 
majority  of  whom  must  be  resident  in  Canada. 

Each  Director  must  he  a  shareholder  in  the  company, 
and  ovm  stock  absolutely  in  his  own  right. 


shareholders’  and  directors’  manual. 


240 

The  Petition. 

I.  At  any  time,  not  more  than  one  month  after  the 
last  publication  of  such  notice  in  the  Canada  Gazette,  the 
applicants  may  petition  the  Governor-General,  through 
the  Secretary  of  State  of  Canada,  for  the  issue  of  such 
letters  patent. 

(a)  The  persons  who  petition  must  be  tlce  same  per¬ 
sons  whose  names  appear  in  the  notice  in  the  Canada 

Gazette  and  must  be  shareholders  in  the  proposed  com¬ 
pany. 

(b)  One-half  of  the  proposed  capital  stock  must  be 
subscribed  for  and  ten  per  cent,  in  cash  paid  in  thereon 
by  those  whose  names  are  set  out  in  the  notice  in  the 
Canada  Gazette  and  in  the  petition,  or  by  some  of  them. 
Stock  subscribed  for  by  persons  who  have  not  joined  in 
the  notice  and  petition  shall  not  be  recognized. 

(c)  The  petition  must  correspond  in  every  particu¬ 
lar  with  the  facts  set  forth  in  the  notice  inserted  in  the 
Canada  Gazette  and  should  contain  the  following  addi¬ 
tional  information,  that  is  to  say  : — - 

The  amount  of  stock  taken  by  each  of  the  petition¬ 
ers  respectively;  the  amount  paid  in  thereon  by  each 
applicant,  and  how  it  is  held  for  the  Company,  and 
whether  it  was  paid  in  cash,  by  services,  or  by  the  pur¬ 
chase  or  transfer  of  property,  or  how  otherwise.  This 
information  should  be  given  in  the  form  of  the  tabulated 
statement  embodied  in  the  specimen  petition  hereto 
annexed.  The  stock  book  of  the  Company  need  not  be 
produced. 

The  aggregate  of  the  stock  taken  must  be  at  least 
one-half  of  the  total  amount  of  the  stock  of  the  Company. 
The  aggregate  paid  in  on  the  stock  taken  must,  if  the  com¬ 
pany  be  not  a  loan  company,  be  at  least  ten  per  cent, 
thereof,  and  must  not  be  less  than  one  hundred  thousand 
dollars. 

Such  aggregate  must  have  been  paid  in  to  the  credit 
of  the  Company,  or  to  the  credit  of  trustees  (at  least  two 
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in  number)  therefor,  and  must  be  standing  at  such  credit 
in  some  chartered  bank  or  banks  in  Canada.  A  certifi¬ 
cate  must  be  produced  showing  that  this  has  been  done, 
which  should  be  signed  by  the  manager  of  the  bank  in 
which  the  deposit  has  been  made.  The  manager  should 
sign  in  the  presence  of  a  witness  who  should  make  a 
statutory  declaration  of  execution. 

If  the  object  of  the  Company  is  one  requiring  that  it 
should  own  real  estate,  any  portion,  not  more  than  one- 
lialf  of  such  aggregate,  may  be  taken  as  paid  in,  if  bona 
fide  invested  in  real  estate  suitable  to  such  object,  duly 
held  by  trustees  (at  least  two  in  number)  for  the  Com¬ 
pany,  and  being  of  the  required  value,  over  and  above 
all  encumbrances  thereon. 

Evidence  must  be  produced  showing  the  value  of  the 
real  estate  which  it  is  proposed  to  transfer  to  the  Com- 
pany. 

The  petition  may  ask  for  the  embodying  in  the 
letters  patent  of  any  provision  which  under  the  Act 
might  be  made  by  by-law  of  the  company  incorporated; 
and  such  provision  so  embodied  shall  not,  unless  pro¬ 
vision  to  the  contrary  be  made  in  the  letters  patent,  be 
subject  to  repeal  or  alteration  by  by-law. 

The  petition  must  be  signed  by  each  of  the  appli¬ 
cants  in  person,  and  in  presence  of  a  witness.  If,  how¬ 
ever,  this  is  found  impracticable  in  any  case  the  applicant 
may  sign  by  an  attorney,  but  the  original  Power  of 
Attorney,  or  a  duly  authenticated  or  notarial  copy  there¬ 
of,  must  be  produced.  Each  signature  should  be  verified 
by  an  affidavit  or  statutory  declaration  made  bv  the 
witness  thereof. 

Proof  Required  by  Section  6  of  the  Act. 

(a)  An  affidavit  or  statutory  declaration  establishing 
the  sufficiency  of  the  petition  and  the  truth  and  suffi¬ 
ciency  of  the  facts  therein  stated,  also  that  the  proposed 
name  of  the  Company  is  not  that  of  any  other  known 
incorporated  or  unincorporated  Company. 
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( b )  An  affidavit  or  statutory  declaration  proving  the 
publication  in  the  Canada,  Gazette  of  the  notice  required 
by  Section  (!  of  the  Act,  setting  out  the  dates  of  the 
several  insertions  and  having  attached  to  it  a.  copy  of 
such  notice. 

(c)  Affidavits  or  Statutory  Declarations  verifying  the 
signatures  of  the  petitioners. 

The  proofs  required  with  reference  to  the  truth  and 
sufficiency  of  the  facts  stated  in  the  petition,  and  with 
respect  to  the  proposed  corporate  name,  may  be  made  by 
an  affidavit  or  affirmation,  or  statutory  declaration  of  any 
of  the  petitioners  or  their  Attorney  or  Agent,  who  should 
be  a  resident  of  the  Dominion  of  Canada. 

Fees. 

No  step  shall  be  taken  in  any  department  of  the 
Government  towards  the  issue  of  any  letters  patent, 
until  after  the  amount  of  all  fees  therefor  shall  have 
been  duly  paid. 

The  following  is  the  schedule  of  fees  payable  under 
section  84  of  the  Act : — 

1.  When  the  proposed  capital  is  $1,000,000  or  up¬ 
wards,  $500. 

2.  When  the  proposed  capital  stock  of  the  Company 
is  $500,000  or  upwards  and  less  than  $1,000,000,  $300. 

3.  When  the  proposed  capital  stock  of  the  Company 
is  $200,000  or  upwards  and  less  than  $500,000,  $250. 

4.  When  the  proposed  capital  stock  of  the  Company 
is  $100,000  or  upwards  and  less  than  $200,000,  $200. 

5.  When  the  proposed  capital  stock  of  the  Company 
is  more  than  $40,000  or  less  than  $100,000,  $150. 

0.  A\  hen  the  proposed  capital  stock  of  the  Company 
is  $40,000  or  less  than  $40,000,  $100. 

On  application  for  Supplementary  Letters  Patent 
llie  fee  is  to  be  one-half  of  that  charged  on  the  original 
letters  patent,  except  “  when  an  increase  of  capital  stock 
is  applied  for,  in  which  case  the  fee  thereon  shall  be 
based  upon  the  actual  increase  of  the  capital  stock,  and 
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the  fee  payable  shall  be  the  same  as  is  payable  upon 
Letters  Patent  for  the  incorporation  of  a  company  whose 
capital  stock  is  of  the  same  amount  as  such  increase.” 

All  fees  must  be  paid  in  cash  or  by  an  accepted 
cheque  made  payable  to  the  order  of  the  Honourable  the 
Secretary  of  State,  and  must  be  transmitted  to  him  bjr 
Registered  Letter. 

Supplementary  Letters  Patent. 

Supplementary  letters  patent  may  be  granted  to,  a 
company  for: — 

1.  Changing  corporate  name  of  Company. 

2.  Obtaining  of  further  powers. 

3.  Increasing  the  capital  stock. 

4.  Decreasing  the  capital  stock. 

5.  Subdividing  the  existing  shares. 

LIST  OF  PAPERS  AND  FORMS  WHICH  SHOULD  BE  FUR¬ 
NISHED  WHEN  MAKING  APPLICATION  FOR  LETTERS 
PATENT  OF  INCORPORATION  OR  SUPPLEMENTARY 
LETTERS  PATENT  AND  WHICH  MAY  BE  ADAPTED 
FROM  THOSE  ALREADY  GIVEN  UNDER  THE  HEADING 
“ONTARIO  LEGISLATION.” 

A.— LETTERS  PATENT  OF  INCORPORATION. 

1.  Notice  in  Gazette  of  intention  to  apply.  See  page  251. 

2.  Affidavit  or  declaration  verifying  insertion  of  same  in  Gazette.  See 

page  254. 

8.  Petition  for  incorporation.  See  page  252. 

4.  Affidavit  or  declaration  verifying  truth  of  facts  set  out  in  petition. 

See  page  254. 

5.  Bank  manager’s  certificate  with  respect  to  deposit  paid  in.  See  page 

256. 

B.— SUPPLEMENTARY  LETTERS  PATENT. 

1.  Change  or  Corporate  Name. 

1.  Petition  of  company  for  change  of  name. 

2.  Affidavit  or  declaration  verifying  facts  set  out  therein. 

6.  Copy  of  resolution  or  by-law  of  company  authorizing  change  of  name, 

and  the  application  for  same. 

4.  Certificate,  affidavit,  or  declaration  verifying  same. 

2.  Obtaining  of  Further  Powers. 

1  Notice  in  Gazette  of  intention  to  apply. 

2.  Affidavit  or  declaration  verifying  insertion  of  same  in  Gazette. 

3.  Petition  by  directors  for  supplementary  letters  patent. 
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4.  Affidavit  or  declaration  verifying  signatures  of  petitioners. 

5.  Affidavit  or  declaration  verifying  truth  of  facts  set  out  in  petition. 

6.  Verified  copy  of  notice  calling  special  or  general  meeting. 

7.  Copy  of  by-law  or  resolution  passed  by  shareholders. 

8.  Certificate,  affidavit  or  declaration  verifying  same. 

3.  Increasing  the  Capital  Stock. 

1.  Petition  of  directors  for  supplementary  letters  patent. 

2.  Affidavit  or  declaration  verifying  truth  of  facts  set  out  in  petition. 

3.  Affidavit  or  declaration  verifying  signatures  to  petition. 

4.  Certified  copy  of  by-law  under  seal  of  company. 

5.  Verified  copy  of  notice  calling  special  or  general  meeting. 

6.  Copy  of  proceedings  at  special  or  general  meeting  with  respect  to 

passage  and  sanction  of  by-law. 

7.  Affidavit  or  declaration  verifying  truth  of  such  minutes. 

4.  Decreasing  the  Capital  Stock. 

1.  Petition  of  directors  for  supplementary  letters  patent. 

2.  Affidavit  or  declaration  verifying  truth  of  facts  set  out  in  petition. 

3.  Affidavit  or  declaration  verifying  signatures  to  petition. 

4.  Certified  copy  of  by-law  under  seal  of  company. 

5.  Verified  copy  of  notice  calling  special  or  general  meeting. 

0.  Copy  of  proceedings  at  special  or  general  meeting  with  respect  to 
passage  and  sanction  of  by-law. 

7.  Affidavit  or  declaration  verifying  truth  of  same. 

5.  Subdividing  the  Existing  Shares. 

1.  Petition  from  directors  applying  for  supplementary  letters  patent. 

2.  Affidavit  or  declaration  verifying  truth  of  facts  set  out  therein. 

3.  Affidavit  or  declaration  verifying  signatures  of  petitioners. 

4.  Certified  copy  of  by-law  under  seal  of  company. 

5.  Verified  copy  of  notice,  calling  special  or  general  meeting. 

0.  Copy  of  proceedings  at  special  or  general  meeting  with  respect  to 
passage  and  sanction  of  by-laws. 

7.  Affidavit  or  declaration  verifying  truth  of  same. 

6&7.  Increase  or  Decrease  in  Number  of  Directors. 

1.  Certified  copy  of  by-law  under  seal  of  company. 

2.  Verified  copy  of  notice  calling  special  or  general  meeting. 

3.  Verified  copy  of  proceedings  at  special  or  general  meeting,  with 

respect  to  passage  of  by-law. 

8.  Changing  the  Chief  Place  of  Business  in  Canada. 

1.  Certified  copy  of  by-law  under  seal  of  company. 

2.  Verified  copy  of  notice  calling  special  or  general  meeting. 

3.  Verified  copy  of  proceedings  at  special  or  general  meeting  relating  to 

passage  of  by-law. 

Ihese  forms  should,  of  course,  where  necessary,  be  altered  to  suit'  the 
circumstances  of  each  case. 
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FO  RMS. 


NOTICE  OF  INTENTION  TO  APPLY  FOR  LET¬ 
TERS  PATENT  OF  INCORPORATION  TO  BE  IN¬ 
SERTED  IN  THE  CANADA  GAZETTE. 

Notice  is  hereby  given  that  within  one  month  after 
the  last  publication  of  this  notice  in  the  Canada  Gazette, 
application  will  be  made  to  His  Excellency  the  Governor- 
General-in-Council  for  a  charter  of  incorporation  by 
letters  patent,  under  the  provisions  of  “  The  Companies’ 
Act,”  Revised  Statutes  of  Canada,  chapter  119,  incor¬ 
porating  the  applicants  and  such  other  persons  as  may 
become  shareholders  in  the  proposed  company,  a  body 
corporate  and  politic,  under  the  name  and  for  the  pur¬ 
poses  hereinafter  mentioned. 

1.  The  proposed  corporate  name  of  the  Company  is 

“  The  Company  ”  (Limited). 

2.  The  purposes  within  the  purview  of  the  Act,  for 
which  incorporation  is  sought,  are 

3.  The  chief  place  of  business  of  the  said  Company 

is  to  be  the  of  in  the  Province  of 

4.  The  intended  amount  of  the  capital  stock  is 

dollars. 

5.  The  number  of  shares  is  to  be  and  the 

amount  of  each  share  is  to  be  of  the  value  of 

dollars. 

0.  The  names  in  full,  and  the  address  and  calling  of 
each  of  the  applicants  are  as  follows: 
of  whom  the  said 

are  to  be  the  first  or  provisional  directors  of  the  said 
company. 

Dated  at  this  day  of  A.D.  18 


Solicitors  for  the  applicants. 
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FORM  OF  PETITION  FOR  INCORPORATION. 

To  His  Excellency 

the  Governor-General  in  Council. 

The  petition  of 

(Here  insert  names  in  full,  address,  and  calling,  or 
occupat  ion  of  each  of  the  applicants ). 

1.  That  your  petitioners  are  desirous  of  obtaining  a 

charter  of  incorporation  by  letters  patent  under  the  pro¬ 
visions  of  “The  Companies  Act”  (Revised  Statutes  of 
Canada,  chapter  119),  incorporating  your  petitioners  and 
such  others  as  may  become  shareholders  in  the  Com- 
pany,  thereby  created,  a  body  corporate  and  politic,  un¬ 
der  the  name  of  “  The  Company  ” 

(Limited),  which  is  not  the  name  of  any  other  known 
Company  incorporated  or  unincorporated,  or  liable  to  be 
confounded  therewith,  or  otherwise  on  public  grounds 
objectionable. 

m 

2.  That  your  petitioners  have  given  one  month’s  pre¬ 

vious  notice  of  their  intention  to  apply  for  the  said 
letters  patent,  by  inserting  the  same  in  the  issues  of  the 
Canada  Gazette  of  the  following  dates,  18  ,  viz: _ 

3.  That  the  purposes  or  objects  of  the  said  Company 
within  the  purview  of  the  Act  for  which  incorporation  is 
sought  are: — 


4.  That  the  operations  of  the  said  Company  are  to  be 
cairied  on  at  ,  and  elsewhere 

throughout  the  Dominion  of  Canada. 


5.  That  the  chief  place  of  business  of  the  said  Com¬ 


pany  is  to  be  at  the 
Province  of 
aforesaid. 


of  in  the 

in  the  Dominion  of  Canada 


6.  That  the  amount  of  the  capital  stock  of  the  said' 
Company  is  to  be  dollars. 


7.  That  the  said  stock  is  to  be  divided  into  shares,  of 
the  value  of  dollars  each. 
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8.  That  the  said  are  to  be  the  first 

or  provisional  directors  of  the  said  Company. 

9.  That  your  petitioners  have  taken  the  amount  of 
stock,  and  paid  in  thereon  the  several  amounts  thereon, 
set  opposite  to  their  respective  names  as  follows:— 


Petitioners’  names  in  full. 

No.  of 
shares 
taken. 

Amount 
of  stock 
subscrib¬ 
ed  for 

Amount 
paid  in 
on  stock 
sub¬ 
scribed. 

How  paid. 

Total . 

10.  The  aggregate 

of  stock  SO 

taken  amounts 

to  dollars,  being  one-lialf  of  the  total 

amount  of  the  stock  of  the  Company,  and  the  aggregate 
paid  in  on  the  stock  so  taken  amounts  to  dollars, 

being  ten  per  cent,  thereof,  such  aggregate  has  been  paid 
in  to  the  credit  of  ( Company ,  or  Trustees ,  in  the  latter 
case  naming  the  persons)  and  is  now  standing  at  such 
credit  in  the  Bank  in  the  of 

as  appears  by  the  certificate  of 
Manager  of  the  said  bank  at  aforesaid, 

which  is  hereto  annexed. 

There  has  been  invested  in  real  estate,  suitable  to 
the  objects  of  the  Company,  the  sum  of  dollars. 

The  said  real  estate  consists  of  and  is  of  the 

value  of  at  least  dollars  over  and  above  all 

incumbrances  thereon,  being  sufficient  with  the  sum  so 
paid  in  as  aforesaid,  to  make  per  cent,  of  the 

aggregate  of  the  stock  so  taken,  and  is  duly  held 
by  and  as  trustees  for 

the  said  Company  (a). 

Your  petitioners  therefore  pray. 

That  your  Excellency  will  be  pleased  to  grant  a 
charter  of  incorporation  by  Letters  Patent  under  the 

(a)  This  clause  is  only  to  be  inserted  when  necessary. 
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Great  Seal  to  your  petitioners  and  such  others  as  may 
become  shareholders  in  the  Company  thereby  created, 
a  body  corporate  and  politic,  for  the  purposes  and 
objects  aforesaid,  under  the  name  of  “  The  Com¬ 

pany”  (Limited). 

And  your  petitioners  as  in  duty  bound  will  ever  pray. 

Dated  at  the  of  in  the  of 

this  day  of  A.D.  IS 


Signed  and 
executed  in  the 
presence  of 


FORM  OF  DECLARATION  TO  BE  USED  IN  FUR¬ 
NISHING  PROOF  REQUIRED  IN  SUPPORT  OF 
PETITION  FOR  INCORPORATION  * 


Canada,  \  In  the  matter  of  the  application  of 
Province  of  j  and  others  for  letters  patent  of  incorporation 
County  of  I  as  “  The  Company  ” 

To  WIT  :  j  (Limited). 


I, 

of 

and  Province  of 


of  the 

in  the  County  of 

,  do  solemnly  declare 


1.  That  I  was  personally  present  and  did  see 

sign  their  respective  names  to  the  petition 
(hereunto  annexed)  praying  for  letters  patent  of  incor¬ 
poration  as  “  The  Company  ” 

(Limited). 

*  Where  it  is  impossible  for  one  person  to  subscribe 
as  to  the  facts  set  out  in  the  several  paragraphs  of  this 
declaration,  it  unit,  of  course,  be  necessary  to  omit  that 
portion  and  have  it  established  %n  a  separate  declaration 
by  some  one  possessing  the  requisite  knowledge. 
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2.  That  I  know  the  said 

3.  That  the  signatures  of  are  of 

the  proper  handwriting  of  the  said  parties  respectively. 

4.  That  the  several  allegations  and  statements  made 

and  contained  in  the  petition  for  incorporation  of 
“  The  Company  ”  (Limited) 

hereunto  annexed  are,  to  the  best  of  my  knowledge  and 
belief,  true  and  correct. 

5.  The  proposed  corporate  name  “  The 
Company  ”  (Limited),  is  not,  as  I  verily  believe,  the  name 
of  any  other  known  company,  incorporated  or  unincor¬ 
porated,  or  liable  to  be  confounded  therewith,  or  other¬ 
wise  on  public  grounds  objectionable. 

6.  That  I  have  examined  copies  of  the  Canada 

Gazette  published  on  the  and  in  each 

of  said  issues  of  that  publication  is  inserted  the  notice 
of  application  in  this  matter  similar  to  that  hereto 
annexed  marked 

7.  That  I  was  personally  present,  and  did  see  the 

annexed  certificate  of  deposit  duly  signed  by  who 

is  manager  ( agent  or  cashier)  of  the  Bank  of  at 

the  of  aforesaid. 

8.  That  I  know  the  said 

9.  That  I  am  the  subscribing  witness  to  the  said 
document. 

And  I  make  this  solemn  declaration  conscientiously 
believing  it  to  be  true,  and  knowing  that  it  is  of  the  same 
force  and  effect  as  if  made  under  oath  and  by  virtue  of 
“  The  Canada  Evidence  Act,  1893.” 

Declared  before  me  at  the  'j 
of  -in  the 

of  this 

day  of  A.D.  189  ..) 
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BANK  MANAGER’S  CERTIFICATE. 


In  the  matter  of  the  application  of 
others  for  letters  patent  of  incorporation,  as  “  The 
Company  ”  (Limited). 

I,  ,  of  the  of 

the  of  in 

of  and  Province  of 

hereby  certify 


and 


at 

in 

do 


That  there  is  deposited  in  this  bank  to  the  credit 
(a)  the  sum  of  dollars, 

and  the  said  sum  is  now  remaining  at  such  credit. 

Dated  at  aforesaid  this  day 

of  ,  A.D.  18  . 


A  it  ness  Manager  (or  agent). 

(a)  (Here  state  if  amount  be  deposited  to  the  credit  of 
the  company  or  of  trustees  therefor.) 


CHAPTER  119. 


REVISED  STATUTES  OF  CANADA,  1886. 


An  Act  respecting  the  incorporation  of  Joint  Stock  a.d.  isse. 
Companies  by  Letters  Patent. 


TT  ER  Majesty,  by  and  with  the  advice  and  consent  of 
A-L  the  Senate  and  House  of  Commons  of  Canada, 
enacts  as  follows:  — 

1.  This  Act  may  be  cited  as  “  The  Companies  Act.”  snort  title 

—  In  this  Act,  and  in  all  letters  patent  and  supple-  interpreta- 
mentary  letters  patent  issued  under  it,  unless  the  con-tlOB‘ 
text  otherwise  requires, — 

(a)  The  expression  “the  company”  means  the  com- “Com¬ 
pany  incorporated  by  letters  patent  under  this  Act;  “pany'” 

(0  The  expression  “the  undertaking”  means  the “ under- 
business  of  every  kind  which  the  company  is  authorized  takiug- 
to  carry  on ; 

(c)  The  expression  “loan  company”  means  a  com- ‘Loan 
pany  incorporated  for  any  of  the  purposes  to  which  the“pa™y." 
powers  of  loan  companies  extend,  as  hereinafter  pro¬ 
vided; 

(d)  The  expression  “  real  estate”  or  “  land,”  includes  “Real 
messuages,  lands,  tenements  and  hereditaments  of  anyAancL 
tenure,  and  all  immovable  property  of  any  kind; 

(e)  The  expression  “  shareholder  ”  means  every  sub-  “  siare- 
scriber  to  or  holder  of  stock  in  the  company,  and  includes  ° 
the  personal  representatives  of  the  shareholder; 
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‘  Man- 
1  ager.” 


(/)  The  expression  “  manager  ”  includes  the  cashier 


and  secretary. 


formed'fo?  3.  The  Governor  in  Council  may,  by  letters  patent 
purposes  under  the  Great  Seal,  grant  a  charter  to  any  number  of 
corporated '  Persons,  not  less  than  five,  who  petition  therefor,  con- 
pate6nt.ers  stitu-ting  such  persons,  and  others  who  thereafter  become 
shareholders  in  the  company  thereby  created,  a  body 
corporate  and  politic,  for  any  of  the  purposes  or  objects 
to  which  the  legislative  authority  of  the  Parliament  of 
Exception.  Canada  extends,  except  the  construction  and  working  of 
railways,  or  the  business  of  banking  and  the  issue  of 
paper  money,  or  the  business  of  insurance. 


be°given°  4-  The  applicants  for  such  letters  patent  shall  give  at 
ft8huuat  least  one  month’s  previous  notice,  in  the  Canada  Gazette, 
contain.  0f  their  intention  to  apply  for  the  same,  stating  therein, — 


(a)  The  proposed  corporate  name  of  the  company, 
which  shall  not  be  that  of  any  other  known  company, 
incorporated  or  unincorporated,  or  any  name  liable  to  be 
confounded  therewith,  or  otherwise,  on  public  grounds, 
objectionable; 


Purposes.  (ft)  The  purposes  for  which  its  incorporation  is 
sought; 


Chief  place 
of  business. 


(c)  The  place  within  Canada  which  is  to  be  its  chief 
place  of  business; 


capital.  ((/)  The  proposed  amount  of  its  capital  stock — which, 

in  the  case  of  a  loan  company,  shall  not  be  less  than  one 
hundred  thousand  dollars. 


shares.  (e)  The  number  of  shares  and  the  amount  of  each 

share; 


Names, etc. 
of  appli¬ 
cants. 


(/)  The  names  in  full  and  the  address  and  calling  of 
each  of  the  applicants,  with  special  mention  of  the  names 
of  not  more  than  fifteen  and  not  less  than  three  of  their 
number,  who  are  to  be  the  first  or  provisional  directors 
of  the  company,  aud  the  majority  of  whom  shall  be 
residents  of  Canada. 


dominion  act. 
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kst^Vbr  ac3  tlmf’  more  than  011e  eolith  after  the  Petition 

tin!  ef  r  n  ‘  n0tice’  t,le  aPPHcants  may  peti -  {ZlTrs 

stntn  ^  ®VerU01“  m  CounciI’  through  the  Secretary  of 
State,  for  the  issue  of  such  letters  patent: 

-.  Such  petition  shall  state  the  facts  set  forth  in  what  it 
the  notice,  the  amount  of  stock  taken  by  each  applicant,  tat11  cou‘ 
the  amount  paid  in  upon  the  stock  of  each  applicant,  and 
t  ie  manner  in  which  the  same  has  been  paid  in,  and  is 
held  for  the  company: 


3  The  aggregate  of  the  stock  so  taken  shall  be  an™, 
least  the  one-half  of  the  total  amount  of  the  proposed 
capital  stock  of  the  company :  be  taken- 

4.  The  aggregate  so  paid  in  thereon  shall,  if  the  Ana  a  cer- 
company  is  not  a  loan  company,  be  at  least  ten  per  cent  amount 
of  the  stock  so  taken;  if  the  company  is  a  loan  company SoL 
the  aggregate  so  paid  in  of  the  stock  so  taken  shall  be  at 
least  ten  per  cent,  thereof,  and  shall  not  be  less  than  one 
hundred  thousand  dollars: 


5.  Such  aggregate  shall  be  paid  in  to  the  credit  of  Disposal  of 
the  company,  or  of  trustees  therefor,  and  shall  be  stand-  ZZfl 
ing  at  such  credit  in  some  chartered  bank  or  banks  in 
Canada,  unless  the  object  of  the  company  is  one  requiring 
that  it  should  own  real  estate— in  which  case  any  portion 
not  exceeding  one-half  of  such  aggregate  may  be  taken 
as  paid  in,  if  it  is  bona  fide  invested  in  real  estate  suit¬ 
able  to  such  object,  which  is  duly  held  by  trustees  for 
the  company,  and  is  of  the  required  value,  over  and 
above  all  incumbrances  thereon: 


G.  The  petition  may  ask  for  the  embodying  in  the  certain 
letters  patent  of  any  provision  which,  under  this  Act,  EiaTbe  “n. 
might  be  made  by  by-law  of  the  company;  and  such  pro-  leS'" 
vision  so  embodied  shall  not,  unless  provision  to  the  con-  pateilt- 
trary  is  made  in  the  letters  patent,  be  subject  to  repeal 
or  alteration  by  by-law. 


6  Before  the  letters  patent  are  issued,  the  applicants Preiimin- 
shall  establish,  to  the  satisfaction  of  the  Secretary  offers  “be 
State,  or  of  such  other  officer  as  is  charged  by  theesta,lished 
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Governor  in  Council  to  report  thereon,  the  sufficiency  of 
their  notice  and  petition,  and  the  truth  and  sufficiency  of 
the  facts  therein  set  forth,  and  that  the  proposed  name  is 
fac°tsfof  uot  Hie  name  of  any  other  known  incorporated  or  unin- 
asserted.  eorporated  company;  and  for  that  purpose,  the  Secretary 
of  State,  or  such  other  officer,  shall  take  and  keep  of 
record  any  requisite  evidence  in  writing,  by  oath  or 
affirmation  or  by  solemn  declaration. 

Facts  to  ba  7.  The  letters  patent  shall  recite  such  of  the  estab- 

recited  in 

letters  lished  averments  of  the  notice  and  petition  as  to  the 

patent.  . 

Governor  in  Council  seems  expedient. 


Governor 
may  give 
another 
corporate 
name. 


8.  The  Governor  in  Council  may  give  to  the  company 
a  corporate  name,  different  from  that  proposed  by  the 
applicants  in  their  published  notice,  if  the  proposed 
name  is  objectionable. 


issuing °et-  ^°tice  of  the  granting  of  the  letters  patent  shall 

terspatent.be  forthwith  given  by  the  Secretary  of  State,  in  the 
Canada  Gazette  in  the  form  A.  in  the  schedule  to  this 
Act;  and  thereupon,  from  the  date  of  the  letters  patent, 
the  persons  therein  named,  and  their  successors,  shall  be 
a  body  corporate  and  politic,  by  the  name  mentioned 
therein;  and  a  copy  of  every  such  notice  shall  forthwith 
be,  by  the  company  to  which  such  notice  relates,  inserted 
on  four  separate  occasions  in  at  least  one  newspaper  in 
the  county,  city  or  place  where  the  head  office  or  chief 
agency  is  established. 


Governor  1©.  If  it  is  made  to  appear,  to  the  satisfaction  of 

xnay 

change  the  Governor  in  Council  that  the  name  of  any  company 

name  by  .  "  r  ^ 

supple-  (whether  given  bv  the  original  or  bv  supplementary 

mentary  ^ 

patent.  letters  patent,  or  on  amalgamation)  incorporated  under 
this  Act,  is  the  same  as  the  name  of  an  existing  incor¬ 
porated  or  unincorporated  company,  or  so  similar 
thereto  as  to  be  liable  to  be  confounded  therewith,  the 
Governor  in  Council  may  direct  the  issue  of  supple¬ 
mentary  letters  patent,  reciting  the  former  letters  and 
changing  the  name  of  the  company  to  some  other  name 
which  shall  be  set  forth  in  the  supplementary  letters 
patent. 
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It-  When  a  company  incorporated  under  this  Act  is  Company 
desirous  of  adopting  another  name,  the  Governor  in  change  of1 
(  ouneil,  upon  being  satisfied  that  the  change  desired  is  name' 
not  for  any  improper  purpose,  may  direct  the  issue  of 
supplementary  letters  patent,  reciting  the  former  letters 
patent  and  changing  the  name  of  the  company  to  some 
other  name,  which  shall  he  set  forth  in  the  supplemen¬ 
tary  letters  patent. 

12.  No  alteration  of  its  name  under  the  two  sections  Change 
next  preceding  shall  affect  the  rights  or  obligations  of  affect* 
the  company;  and  all  proceedings  may  be  continued  or  obfiga-°r 
commenced  by  or  against  the  company  under  its  new  10nB" 
name  that  might  have  been  continued  or  commenced  by 

or  against  the  company  under  its  former  name.  , 

13.  The  company  may,  from  dime  to  time,  by  a  company 
resolution  passed  by  the  votes  of  shareholders  repr  e-  orize  direc- 
senting  at  least  two-thirds  in  value  of  the  subscribed  p°y  for  ex- 

,  „  . .  .  _  .  .  , ,  tension  of 

stock  of  the  company,  at  a  special  general  meeting  called  powers, 
for  the  purpose,  authorize  the  directors  to  apply  for  sup¬ 
plementary  letters  patent  extending  the  powers  of  the 
company  to  such  other  purposes  or  objects,  for  which  a 
company  may  be  incorporated  under  this  Act,  as  are 
defined  in  the  resolution. 

14.  The  directors  may,  at  any  time  within  six  Appiica- 

“  '  *  tion  by 

months  after  the  passing  of  any  such  resolution,  petition  directors, 
the  Governor  in  Council,  through  the  Secretary  of  State, 
for  the  issue  of  such  supplementary  letters  patent: 

2.  The  applicants  for  such  supplementary  lette  1‘S  Notice  of 
patent  shall  give  at  least  one  month's  notice  in  the  tmntTbe 
Canada  Gazette  of  their  intention  to  apply  for  the  same, s  ven' 
stating  therein  the  purposes  or  objects  to  which  it  is 
desired  to  extend  the  powers  of  the  company. 

15.  Before  such  supplementary  letters  patent  are Proof  to  be 

.  L  furnished 

issued,  the  applicants  shall  establish  to  the  satisfaction  t0  secre- 

,  tary  of 

of  the  Secretary  of  State  or  of  such  other  officer  as  is  state, 
charged  by  the  Governor  in  Council  to  report  thereon, 
the  due  passing  of  the  resolution  authorizing  the  applica- 
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tion  and  the  sufficiency  of  their  notice  and  petition;  and 
for  that  purpose  the  Secretary  of  State,  or  such  other 
officer,  shall  take  and  keep  of  record  an}r  requisite 
evidence  in  writing,  by  oath  or  affirmation,  or  by  solemn 
declaration. 

16.  Upon  due  proof  so  made,  the  Governor  in 
Council  may  grant  supplementary  letters  patent  under 
the  Great  Seal,  extending  the  powers  of  the  company  to 
all  or  any  of  the  objects  defined  in  the  resolution;  and 
notice  thereof  shall  be  forthwith  given  by  the  Secretary 
of  State,  in  the  Canada  Gazette,  in  the  form  B.  in  the 
schedule  to  this  Act;  and  thereupon,  from  the  date  of 
the  supplementary  letters  patent,  the  undertaking  of  the 
company  shall  extend  to  and  include  the  other  purposes 
or  objects  set  out  in  the  supplementary  letter  patent  as 
fully  as  if  such  other  purposes  or  objects  were  mentioned 
in  the  original  letters  patent;  and  a  copy  of  every  such 
notice  shall  forthwith  be.  by  the  company  to  which  the 
notice  relates,  inserted  on  four  separate  occasions  in  at 
least  one  newspaper  in  the  county,  city  or  place  where 
the  head  office  or  chief  agency  is  established. 

17-  The  directors  of  the  company,  other  than  a  loan 
company,  may,  at  any  time,  make  a  by-law  subdividing 
the  existing  shares  into  shares  of  a  smaller  amount. 

1<S.  The  directors  of  the  company  may,  at  any  time, 
after  the  whole  capital  stock  of  the  company  has  been 
taken  up  and  fifty  per  cent,  thereon  paid  in,  make  a  by¬ 
law  for  increasing  the  capital  stock  of  the  company  to 
any  amount  which  they  consider  requisite  for  the  due 
carrying  out  of  the  objects  of  the  company: 

2.  Such  by-law  shall  declare  the  number  of  the 
shares  of  the  new  stock,  and  may  prescribe  the  manner 
in  which  the  same  shall  be  allotted;  and  in  default  of  its 
so  doing,  the  control  of  such  allotment  shall  vest  abso¬ 
lutely  in  the  directors. 

1».  The  directors  of  the  company  may,  at  any  time 
make  a  by-law  for  reducing  the  capital  stock  of  the 
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company  to  any  amount  which  they  consider  advisable 
and  sufficient  for  the  due  carrying  out  of  the  undertaking ^atoioan 
of  the  company;  but  the  capital  stock  of  a  loan  company compames- 
shall  never  be  reduced  to  less  than  one  hundred  thous¬ 
and  dollars: 

2.  Such  by-law  shall  declare  the  number  and  value  By-law  for 

^  that  pur- 

of  the  shares  of  the  stock  as  so  reduced,  and  the  allot-  pose, 
rnent  thereof,  or  the  manner  in  which  the  same  shall  be 
made. 

3.  The  liabilitv  of  shareholders  to  persons  who  were,  liability 
at  the  time  of  the  reduction  of  the  capital,  creditors  of£”t“£taf' 
the  company,  shall  remain  the  same  as  if  the  capital  had 

not  been  reduced. 


holders 
and  con¬ 
firmed  by 
supple¬ 
mentary 
letters 
patent. 


90.  Xo  by-law  for  increasing  or  reducing  the  capital  such  by¬ 
stock  of  the  company,  or  for  subdividing  the  shares,  shall  approved 

1  J  °  by  share- 

liave  any  force  or  effect  whatsoever,  until  it  is  approved 
by  the  votes  of  shareholders  representing  at  least  two- 
thirds  in  value  of  all  the  subscribed  stock  of  the  com¬ 
pany,  at  a  special  general  meeting  of  the  company  duly 
called  for  considering  the  same,  and  afterwards  confirm¬ 
ed  by  supplementary  letters  patent. 

21.  At  any  time,  not  more  than  six  months  after  Petition 

-  '  for  supple- 

suc-h  sanction  of  such  by-law,  the  directors  may  petitionary 
the  Governor  in  Council,  through  the  Secretary  of  State,  infirm0 
for  the  issue  of  supplementary  letters  patent  to  confirm  by  law- 
the  same: 

2.  The  directors  shall,  with  such  petition,  produce  a  By-iaw, 
copy  of  such  by-law,  under  the  seal  of  the  company,  and  produced 
signed  by  the  president,  vice-president  or  secretary,  and  tion. 1>etl 
establish  to  the  satisfaction  of  the  Secretary  of  State, 
or  of  such  other  officer  as  is  charged  by  the  Governor  in 
Council  to  report  thereon,  the  due  passage  and  approval 
of  such  by-law,  and  the  expediency  and  bona  fide  char¬ 
acter  of  the  increase  or  reduction  of  capital  or  sub¬ 
division  of  shares,  as  the  case  may  be,  thereby  provided 
for: 


264 


shareholders’  and  directors’  manual. 


Evidence  3.  xiie  Secretary  of  State  or  such  officer  shall,  for 

may  be  ^ 

keptbynd  that  PurPase>  au(l  keep  of  record  any  requisite  evi- 
ofsTataery  deuce  iu  writing,  hy  oath  or  affirmation  or  by  solemn 
declaration,  as  above  mentioned. 


of^uppJe-  22-  PTPon  due  proof  so  made,  the  Governor  in 
letters’^  Council  may  grant  such  supplementary  letters  patent 
-notice-- uiider  the  Great  Seal;  and  notice  thereof  shall  be  forth- 
suchiet-  given  by  the  Secretary  of  State  in  the  Canada 

tentPa  Gazette,  in  the  form  C.,  in  the  schedule  to  this  Act;  and 
thereupon,  from  the  date  of  the  supplementary  letters 
patent,  the  capital  stock  of  the  company  shall  be  and 
remain  increased  or  reduced,  or  the  shares  shall  be  sub¬ 
divided,  as  the  case  may  be,  to  the  amount,  in  the  man¬ 
ner  and  subject  to  the  conditions  set  forth  by  such  by¬ 
law;  and  the  whole  of  the  stock,  as  so  increased  or 
reduced,  shall  become  subject  to  the  provisions  of  this 
Act,  in  like  manner,  as  far  as  possible,  as  if  every  part 
thereof  had  been  or  formed  part  of  the  stock  of  the  com¬ 
pany  originally  subscribed. 


given '"to  be  A11  powers  given  to  the  company  by  the  letters 

this  Aotto  PatelC  or  supplementry  letters  patent  shall  be  exercised, 
subject  to  the  provisions  and  restrictions  contained  in 
this  Act. 


corporate  ~  *  Every  company  incorporated  under  this  Act  may 
powers,  acquire,,  hold,  sell  and  convey  any  real  estate  requisite 
for  the  carrying  on  of  the  undertaking  of  such  company, 
and  shall  forthwith  become  and  be  invested  with  all  pro¬ 
perty  and  rights,  real  and  personal,  theretofore  held  by 
or  for  it  under  any  trust  created  with  a  view  to  its  in¬ 
corporation,  and  with  all  the  powers,  privileges  and 
immunities  requisite  or  incidental  to  the  carrying  on  of 
its  undertaking,  as  if  it  was  incorporated  by  a  special  Act 
of  Parliament,  embodying  the  provisions  of  this  Act  and 
a  s*"  to  "loan  of  ,1|(*  letters  patent:  Provided  always,  that  the  exercise 
companies,  py  loan  companies  of  the  powers  conferred  by  this 
section  shall  be  subject  to  the  special  provisions  respect¬ 
ing  such  companies  hereinafter  contained. 
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35.  The  stock  of  the  company  shall  be  personal  pe?gonaibe 
estate,  and  shall  be  transferable,  in  such  manner,  and  estate- 
subject  to  all  such  conditions  and  restrictions  as  are 
prescribed  by  this  Act  or  by  the  letters  patent  or  by 
by-laws  of  the  company. 

2<i.  If  the  letters  patent,  or  the  supplementary  let¬ 
ters  patent,  make  no  other  definite  provision,  the  stock 
of  the  company,  or  any  increased  amount  thereof,  so  far 
as  it  is  not  allotted  thereby,  shall  be  allotted  at  such 
times  and  in  such  manner  as  the  directors  prescribe  by 
by-law. 

27-  Every  share  in  the  company  shall,  subject  to 
the  provision  of  sub-section  five  of  section  five  of  this 
Act,  be  deemed  to  have  been  issued  and  to  be  held  sub¬ 
ject  to  the  payment  of  the  whole  amount  thereof  in 
cash,  unless  the  same  has  been  otherwise  agreed  upon 
or  determined  by  a  contract  duly  made  in  writing  and 
filed  with  the  Secretary  of  State  at  or  before  the  issue 
of  such  shares. 

28 .  The  affairs  of  the  company  shall  be  managed 
by  a  board  of  not  more  than  fifteen  and  not  less  than 
three  directors. 

21).  The  persons  named  as  such,  in  the  letters  pat-  Pres¬ 
ent,  shall  be  the  directors  of  the  company,  until  replaced  directors- 
by  others  duly  appointed  in  their  stead. 

30.  No  person  shall  be  elected  or  appointed  as  a  di- §“p1s1^a‘ 
rector  thereafter  unless  he  is  a  shareholder,  owning  stock  Sectors.111 
absolutely  in  his  own  right,  and  to  the  amount  required 
by  the  by-laws  of  the  company,  and  not  in  arrear  in  re¬ 
spect  of  any  call  thereon;  and  at  all  times  the  majority 
of  the  directors  of  the  company  shall  be  persons  resi- Residence, 
dent  in  Canada. 


Board  of 
directors. 


31.  The  company  may,  by  by-law,  increase  to  not  fnyc^'efo0rr 
or  decrease  to  not  less  than  three,  d®^®asreo°f 


more  than  fifteen 
the  number  of  its  directors, 


or  may  change  the  com 


.  directors. 


pane’s  chief  place  of  business  in  Canada;  but  no  by-law 
for  either  of  the  said  purposes  shall  be  valid  or  acted 
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valid! t0 be  uPon  unless  it  is  approved  by  a  vote  of  at  least  two- 
thirds  in  value  of  the  stock  represented  by  the  share¬ 
holders  present  at  a  special  general  meeting  duly  called 
for  considering  the  by-law;  nor  until  a  copy  of  such  by¬ 
law,  certified  under  the  seal  of  the  company,  has  been 
deposited  with  the  Secretary  of  State,  and  has  also  been 
published  in  the  Canada  Gazette. 

Election  o£  Directors  of  the  company  shall  be  elected  by 

directors.  , ,  ,  .  ,  ,  , 

the  shareholders,  m  general  meeting  of  the  company  as¬ 
sembled  at  some  place  within  Canada, — at  such  times, 
in  such  manner  and  for  such  term,  not  exceeding  two 
years,  as  the  letters  patent,  or,  in  default  thereof,  as  the 
by-laws  of  the  company,  prescribe. 

Mode  and  83.  In  the  absence  of  other  provisions  in  such  be¬ 
eiection.  halt,  m  the  letters  patent  or  by-laws  of  the  company, — 

Yearly.  ((f)  The  election  of  directors  shall  take  place  yearly, 

and  all  the  directors  then  in  office  shall  retire,  but;  if 
otherwise  qualified,  they  shall  be  eligible  for  re-election. 

Notice.  (b)  Notice  of  the  time  and  place  for  holding  general 

meetings  of  the  company  shall  be  given  at  least  twenty- 
one  days  previously  thereto,  in  some  newspaper  pub¬ 
lished  in  the  place  where  the  head  office  or  chief  place 
of  business  of  the  company  is  situate,  or  if  there  is  no 
such  newspaper,  then  in  the  place  nearest  thereto  in 
which  a  newspaper  is  published; 

Votes.  (c)  At  all  general  meetings  of  the  company,  every 

shareholder  shall  be  entitled  to  give  one  vote  for  each 
share  then  held  by  him:  such  votes  may  be  given  in  per- 
Proxie?.  son  or  by  proxy — the  holder  of  any  such  proxy  being 
himself  a  shareholder,  but  no  shareholder  shall  be  en- 
...  „  titled’  eitlier  in  Person  or  by  proxy,  to  vote  at  anv  meet- 

must  have  mg  unless  lie  lias  paid  all  the  calls  then  pavable  noon  all 

been  paid.  ,.  .  ’  '  * 

the  shares  held  by  lum;  all  questions  proposed  for  the 
consideration  of  the  shareholders  shall  be  determined  by 
Majorityt0  the  majority  of  votes — the  chairman  presiding  at  such 
meeting  having  the  casting  vote  in  case  of  an  equality 
of  votes; 


Casting 

vote. 
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0/)  Every  election  of  directors  shall  be  by  ballot  •  Ballot. 

wt  Vacancies  occurring  in  the  board  of  directors  vacancies, 
may  be  filled,  for  the  remainder  of  the  term,  by  the  how  filled- 
rectors  from  among  the  qualified  shareholder's  of  the 
company; 

if)  The  directors  shall,  from  time  to  time,  elect  from  President, 
among  themselves  a  president  and,  if  they  see  fit  a  dent  and 

•  ,  v  i  officers 

vice-president  of  the  company;  and  may  also  appoint  all 
other  officers  thereof. 

•  11-  at  any  time,  an  election  of  directors  is  not Failur® to 
made,  or  does  not  take  effect  at  the  proper  time,  the  tors>  llow 
company  shall  not  be  held  to  be  thereby  dissolved;  but 
such  election  may  take  place  at  any  subsequent  general 
meeting  of  the  company  duly  called  for  that  purpose; 
and  the  retiring  directors  shall  continue  in  office  until 
their  successors  are  elected. 

•5o.  The  directors  of  the  company  may  administer  Powers 
the  affairs  of  the  company  in  all  things,  and  make  Or  of  direc-6 
cause  to  be  made  for  the  company,  any  description  oftors' 
contract  which  the  company  may,  by  law,  enter  into; 
and  may,  from  time  to  time,  make  by-laws  not  contrary 
to  law,  or  to  the  letters  patent  of  the  company,  or  to 
this  Act,  for  the  following  purposes: — 

(a)  The  regulating  of  the  allotment  of  stock,  the  stock, 
making  of  calls  thereon,  the  payment  thereof,  the  issue 
and  registration  of  certificates  of  stock,  the  forfeiture 
of  stock  for  non-payment,  the  disposal  of  forfeited  stock 
and  of  the  proceeds  thereof,  and  the  transfer  of  stock; 

{ b )  The  declaration  and  payment  of  dividends  ;  Dividends. 

(c)  The  number  of  the  directors,  their  term  of  ser-  Number, 
vice,  the  amount  of  their  stock  qualification,  and  their  Directors, 
remuneration,  if  any; 

(d)  The  appointment,  functions,  duties  and  removal  Agents  and 

officers 

of  all  agents,  officers  and  servants  of  the  company,  the 
security  to  be  given  by  them  to  the  company  and  their 
remuneration; 
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(e)  The  time  and  place  for  the  holding  of  the  annual 
meetings  of  the  company,  the  calling  of  meetings,  regu¬ 
lar  and  special,  of  the  board  of  directors  and  of  the  com¬ 
pany,  the  quorum,  the  requirements  as  to  proxies,  and 
the  procedure  in  all  things  at  such  meetings; 

(/)  The  imposition  and  recovery  of  all  penalties  and 
forfeitures  which  admit  of  regulation  by  by-law. 

{(/)  The  conduct,  in  all  other  particulars,  of  the  af¬ 
fairs  of  the  company; 

And  the  directors  may,  from  time  to  time,  repeal, 
amend  or  re-enact  the  same;  but  every  such  by-law,  and 
every  repeal,  amendment  or  re-enactment  thereof,  un¬ 
less  in  the  meantime  confirmed  at  a  general  meeting 
of  the  company,  duly  called  for  that  purpose,  shall  only 
have  force  until  the  next  annual  meeting  of  the  company, 
and  in  default  of  confirmation  thereat,  shall  at  and  from 
that  time  only,  cease  to  have  force; 

2.  No  by-law  for  the  issue,  allotment  or  sale  of  any 
portion  of  the  unissued  stock  at  any  greater  discount  or 
at  any  less  premium  than  that  which  has  been  previ¬ 
ously  authorized  at  a  general  meeting,  and  no  by-law 
for  the  remuneration  of  the  president  or  any  director, 
shall  be  valid  or  acted  upon  until  the  same  has  been  con¬ 
firmed  at  a  general  meeting. 

86-  The  directors  may  deduct  from  the  dividends 
payable  to  any  shareholder  all  such  sums  of  money  as 
are  due  from  him  to  the  company,  on  account  of  calls 
or  otherwise. 

IV!  The  directors  may,  when  authorized  by  a  by¬ 
law  for  that  purpose,  passed  and  approved  of  by  the 
votes  of  shareholders,  representing  at  least  two-thirds 
in  value  of  the  subscribed  stock  of  the  company,  repre¬ 
sented  at  a  special  general  meeting  duly  called  for  con¬ 
sidering  the  by-law, — 

(a)  Borrow  money  upon  the  credit  of  the  company 
and  issue  bonds,  debentures  or  other  securities  for  any 
sums  borrowed,  at  such  prices  as  are  deemed  necessary 
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or  expedient;  but  no  such  debentures  shall  be  for  a  less 
sum  than  one  hundred  dollars; 

( b )  Hypothecate  or  pledge  the  real  or  personal  pro-  charging 

property. 

perty  of  the  company  to  secure  any  sums  borrowed  by 
the  company; 

But  the  amount  borrowed  shall  not,  at  any  time,  be  Limitation 
greater  than  seventy-five  per.  cent,  of  the  actual  paid-up  to  be  bor- 
stock  of  the  company;  but  the  limitation  made  by  this10wed' 
section  shall  not  apply  to  commercial  paper  discounted  Exception, 
by  the  company.1 

3S.  The  directors  may,  from  time  to  time,  make  calling  m 
such  calls  upon  the  shareholders  in  respect  of  all  moneys  unpaieTon 

^  sll£LT0^* 

unpaid  upon  their  respective  shares,  as  they  think  fit,  at 
such  times  and  places  and  in  such  payments  or  instal¬ 
ments  as  the  letters  patent,  or  this  Act,  or  the  by-laws 
of  the  company  require  or  allow. 

30-  A  call  shall  be  deemed  to  have  been  made  at  interest  on 
the  time  when  the  resolution  of  the  directors  authorizing  due. 
such  call  was  passed,  and  if  a  shareholder  fails  to  pay 
any  call  due  by  him,  on  or  before  the  day  appointed  for 
the  payment  thereof,  he  shall  be  liable  to  pay  interest 
for  the  same,  at  the  rate  of  six  per  cent,  per  annum, 
from  the  day  appointed  for  payment  to  the  time  of  actual 
payment  thereof. 

40.  The  directors  may,  if  they  think  fit,  receive  payment 
from  any  shareholder  willing  to  advance  the  same,  all  on  shares, 
or  any  part  of  the  amounts  due  on  the  shares  held  by 
such  shareholder,  beyond  the  sums  then  actually  called 
for;  and  upon  the  money  so  paid  in  advance,  or  so  much 
thereof  as,  from  time  to  time,  exceeds  the  amount  of  the 
calls  then  made  upon  the  shares  in  respect:  of  which  such  maybe* 
advance  is  made,  the  company  may  pay  interest  at  such allowed- 
rate,  not  exceeding  eight  per  cent,  per  annum,  as  the 
shareholder  who  pays  such  sum  in  advance,  and  the 
directors  agree  upon. 

1  Amended  by  Chap.  27,  1897,  which  see  infra. 
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of  shares  ^  ^ offer  such  demand  or  notice  as  is  prescribed 
payment  of  by  the  lettei‘s  patent  or  by  the  by-laws  of  the  company, 
any  call  made  upon  any  share  is  not  paid  within  such 
time  as,  by  such  letters  patent  or  by  the  by-laws,  is 
limited  in  that  behalf,  the  directors  in  their  discretion, 
by  vote  to  that  effect  duly  recorded  in  their  minutes, 
may  summarily  declare  forfeited  any  shares  whereon 
such  payment  is  not  made;  and  the  same  shall  thereupon 
become  the  property  of  the  company,  and  may  be  dis¬ 
posed  of  as,  by  the  by-laws  of  the  company  or  otherwise, 
Provso :  fko}  prescribe;  but,  notwithstanding  such  forfeiture, 
of  holders  the  holder  of  such  shares  at  the  time  of  forfeiture  shall 
continue  liable  to  the  then  creditors  of  the  company  for 
the  full  amount  unpaid  on  such  shares  at  the  time  of 
forfeiture,  less  any  sums  which  are  subsequently  re¬ 
ceived  by  the  company  in  respect  thereof. 

mentof  The  directors  may,  if  they  see  fit,  instead  of 

calls  by  declui  ing  forfeited  any  share  or  shares,  enforce  pay¬ 
ment  of  all  calls,  and  interest  thereon,  by  action  in  any 
Court  of  competent  jurisdiction;  and  in  such  action  it 
shall  not  be  necessary  to  set  forth  the  special  matter, 
What  only  but  jt  sha11  be  sufficient  to  declare  that  the  defendant  is 
aUegetfand  holder  of  one  share  or  more,  stating  the  number  of 
pi  oven.  shares,  and  is  indebted  in  the  sum  of  money  to  which  the 
calls  in  arrear  amount,  in  respect  of  one  call  or  more, 
upon  one  share  or  more,  stating  the  number  of  calls  and 
the  amount  of  each  call,  whereby  an  action  has  accrued 
to  the  company  under  this  Act;  and  a  certificate  under 
certificate  seal,  and  purporting  to  be  signed  by  anyT  officer  of 

d°enceevi'  the  company,  to  the  effect  that  the  defendant  is  a  share¬ 
holder,  that  such  call  or  calls  has  or  have  been  made, 

and  that  so  much  is  due  bjr  him  and  unpaid  thereon, 

shall  be  received  in  all  Courts  as  prima  facie  .evidence 
thereof. 

kept  and  4»{.  The  company  shall  cause  a  book  or  books  to  be 

Sftain.  kept  by  the  secretary,  or  by  some  other  officer  speci¬ 

ally  charged  with  that  duty,  wherein  shall  be  kept  re¬ 
corded, — 
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(«)  A  copy  of  tlie  letters  patent  incorporating  the  Copy  of 
company,  and  of  all  supplementary  letters  patent,  and  patent,  by- 
of  all  by-laws  thereof; 

(■ b )  The  names,  alphabetically  arranged,  of  all  per- Names  of 

slicir0* 

sons  who  are  or  have  been  shareholders;  holders. 

(c)  The  address  and  calling  of  every  such  person,  Address  s. 
while  such  shareholder; 

(d)  The  number  of  shares  of  stock  held  by  each  Number  of 

shares. 

shareholder; 

(e)  The  amounts  paid  in  and  remaining  unpaid  re- Amounts 

x  1  °  1  paid,  etc. 

spectively,  on  the  stock  of  each  shareholder; 

(f)  The  names,  addresses  and  calling  of  all  persons  Names  etc. 
who  are  or  have  been  directors  of  the  company,  with  the 
several  dates  at  which  each  became  or  ceased  to  be  such 
director; 

2.  A  book  called  the  register  of  transfers  shall  be  Kegister  of 
provided,  and  in  such  book  shall  be  entered  the  particu¬ 
lars  of  every  transfer  of  shares  in  the  capital  of  the 
company. 

44.  Such  books  shall,  during  reasonable  business  Books  to  be 

7  open  for 

hours  of  everv  dav,  except  Sundays  and  holidays,  be  kept  inspection 

J  J  ’  1  "  ,  ..and  taking 

open  for  the  inspection  of  shareholders  and  creditors  ot  extracts 

therefrom. 

the  company,  and  their  personal  representatives,  at  the 
head  office  or  chief  place  of  business  of  the  company; 
and  every  such  shareholder,  creditor  or  personal  repre¬ 
sentative  may  make  extracts  therefrom. 

4*>.  Every  director,  officer  or  servant  of  tlie  com  -  Penalty  for 

,  ,  '  .  .  ,  ...  ,  .  false  en- 

pany,  who  knowingly  makes  or  assists  m  making  any  tries, 
untrue  entry  in  any  such  book,  or  who  refuses  or  wil¬ 
fully  neglects  to  make  any  proper  entry  therein,  or  to 
exhibit  the  same,  or  to  allow  the  same  to  be  inspected 
and  extracts  to  be  taken  therefrom,  is  guilty  of  a  mis¬ 
demeanor. 

4  (».  Every  company  which  neglects  to  keep  such  Forfeiture 
book  or  books  as  aforesaid,  shall  forfeit  its  corporate f°l  llefeleL  ' 
rights. 
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4T-  Such  books  shall  he  prima  facie  evidence  of  all 
facts  purporting  to  be  thereby  stated,  in  any  action,  suit 
or  proceeding  against  the  company,  or  against  any 
shareholder. 

4S.  No  transfer  of  shares,  unless  made  by  sale  un¬ 
der  execution,  or  under  the  decree,  order  or  judgment  of 
a  Court  of  competent  jurisdiction,  shall  be  valid  for  any 
purpose  whatever,  until  entry  thereof  is  duly  made  in 
the  register  of  transfers,  except  for  the  purpose  of  ex¬ 
hibiting  the  rights  of  the  parties  thereto  towards  each 
other,  and  of  rendering  the  transferee  liable,  in  the 
meantime,  jointly  and  severally,  with  the  transferor,  to 
the  company  and  its  creditors. 

40.  No  transfer  of  shares,  whereof  the  whole 
amount  had  not  been  paid  in,  shall  be  made  without  the 
consent  of  the  directors;  and  whenever  any  transfer  of 
shares  not  fully  paid  in  has  been  made  with  such  con¬ 
sent,  to  a  person  who  is  not  apparently  of  sufficient 
means  to  fully  pay  up  such  shares,  the  directors  shall  be 
jointly  and  severally  liable  to  the  creditors  of  the  com¬ 
pany,  in  the  same  manner  and  to  the  same  extent  as  the 
transferring  shareholder,  but  for  such  transfer,  would 
have  been;  but  if  any  director  present  when  any  such 
transfer  is  allowed  does  forthwith,  or  if  any  director 
then  absent  does,  within  twenty-four  hours  after  lie  be¬ 
comes  aware  thereof  and  is  able  so  to  do,  enter  on  the 
minute  book  of  the  board  of  directors  his  protest  against 
the  same,  and  within  eight  days  thereafter  publishes 
such  protest  in  at  least  one  newspaper  published  at  the 
place  in  which  the  head  office  or  chief  place  of  business 
of  the  company  is  situated,  or  if  there  is  no  newspaper 
there  published,  then  in  the  newspaper  published  nearest 
thereto,  such  director  may  thereby,  and  not  otherwise, 
exonerate  himself  from  such  liability. 

50.  'Whenever  the  interest  in  any  shares  of  the 
capital  stock  of  the  company  is  transmitted  by  the  death 
of  any  shareholder  or  otherwise,  or  whenever  the  owner¬ 
ship  of  or  legal  right  of  possession  in  any  shares  changes 
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by  aav  lawful  means?,  other  than  by  transfer  according 
to  the  provisions  of  this  Act,  and  the  directors  of  the 
company  entertain  reasonable  doubts  as  to  the  legality 
of  any  claim  to  such  shares,  the  company  may  make  and 
file,  in  one  of  the  superior  Courts  in  the  Province  in 0rder  of 

court  may 

which  the  head  office  of  the  company  is  situated,  a  de- be  obtaiued 
claranon  and  petition  in  writing,  addressed  to  the  jus-tion' 
tices  of  the  Court,  setting  forth  the  facts  and  the  num¬ 
ber  of  shares  previously  belonging  to  the  person  in 
whose  name  such  shares  stand  in  the  books  of  the  com¬ 
pany,  and  praying  for  an  order  or  judgment  adjudicating 
and  awarding  the  said  shares  to  the  person  or  persons 
legally  entitled  to  the  same, — by  which  order  or  judg¬ 
ment  the  company  shall  be  guided  and  held  fully  harm¬ 
less  and  indemnified  and  released  from  every  other  claim 
to  the  said  shares  or  arising  in  respect  thereof; 

2.  Notice  of  the  intention  to  present  such  petition  Notice  of 
shall  be  given  to  the  person  claiming  such  shares,  or  to  tion!Ica 
the  attorney  of  such  person  duly  authorized  for  the  pur¬ 
pose,  who  shall,  upon  the  filing  of  such  petition,  establish 
his  right  to  the  shares  referred  to  in  such  petition;  and 
the  time  to  plead  and  all  other  proceedings  in  such  cases 
shall  be  the  same  as  those  observed  in  analogous  cases 
before  the  said  Superior  Courts;  Provided  always,  that f0r°Qlsst°  as 
the  costs  and  expenses  of  procuring  such  order  or  judg¬ 
ment,  shall  be  paid  by  the  person  or  persons  to  whom 
such  shares  are  declared  lawfully  to  belong;  and  that 
such  shares  shall  not  be  transferred  in  the  books  of  the 
company  until  such  costs  and  expenses  are  paid, — saving 
the  recourse  of  such  person  against  any  person  contest¬ 
ing  his  right  to  such  shares. 


51.  No  share  shall  be  transferable  until  all  previous  Restriction 

i  -|  ii  a?  1 1  i  •  as  to  trails* 

calls  thereon  are  fully  paid  in.  ter. 


52.  The  directors  may  decline  to  register  any  trans- as  to  trans¬ 
fer  of  shares  belonging  to  any  shareholder  who  is  in- debtor  to 
•debted  to  the  company.  pany. 

W.S.D.M. — 18 
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Transfer  by  5$.  Any  transfer  of  the  shares  or  other  interest  of 
representa-  ^  deceased  shareholder,  made  by  his  personal  represen¬ 
tative,  shall,  notwithstanding  such  personal  representa¬ 
tive  is  not  himself  a  shareholder,  be  of  the  same  validity 
as  if  he  had  been  a  shareholder  at  the  time  of  liis  execu¬ 
tion  of  the  instrument  of  transfer. 

Liability  54.  The  shareholders  of  the  company  shall  not,  as 

amount un-  such,  be  responsible  for  any  act,  default  or  liability  of 
stock.  the  company,  or  for  any’  engagement,  claim,  payment, 
loss,  injury,  transaction,  matter  or  thing  relating  to  or 
connected  with  the  company,  beyond  the  amount  unpaid 
on  their  respective  shares  in  the  capital  stock  thereof. 

Liability  of  55.  Every  shareholder,  until  the  whole  amount  of 
holders,  his  shares  has  been  paid  up,  shall  be  individually  liable 
to  the  creditors  of  the  company  to  an  amount  equal  to 
that  not  paid  up  thereon;  but  he  shall  not  be  liable  to  an 
action  therefor  by’  any  creditor  until  an  execution  at  the 
suit  of  such  creditor  against  the  company  has  been  re- 
accrue.  turned  unsatisfied  in  whole  or  in  part;  and  the  amount 
due  on  such  execution,  not  exceeding  the  amount  unpaid 
on  his  shares,  as  aforesaid,  shall  be  the  amount  recover¬ 
able,  with  costs,  from  such  shareholder;  and  any  amount 
so  recoverable,  if  paid  by  the  shareholder,  shall  be  con¬ 
sidered  as  paid  on  his  shares. 

Trustees,  ;><>.  ;n0  person,  holding  stock  in  the  company  as  an 

etc.,  not  x 

personally  executor,  administrator,  tutor,  curator,  guardian  or  trus- 
tee,  shall  be  personally  subject  to  liability  as  a  share¬ 
holder;  but  the  estate  and  funds  in  the  hands  of  such  per¬ 
son  shall  be  liable  in  like  manner,  and  to  the  same  ex¬ 
tent,  as  the  testator  or  intestate,  or  the  minor,  ward  or 
interdicted  person,  or  the  person  interested  in  such  trust 
fund  would  be,  if  living  and  competent  to  act  and  hold¬ 
ing  such  stock  in  his  own  name;  and  no  person  holding 
such  stock  as  collateral  security  shall  be  personally 
subject  to  such  liability,  but  the  person  pledging  such 
stock  shall  be  considered  as  holding  the  same,  and  shall 
be  liable  as  a  shareholder  accordingly. 
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***?  •  Every  sucli  executor,  administrator,  curator,  p,utentit- 
guardian  or  trustee  shall  represent  the  stock  held  by 
him,  at  all  meetings  of  the  company,  and  may  vote  as  a 
shareholder;  and  every  person  who  pledges  his  stock 
may  represent  the  same  at  all  such  meetings  and,  not¬ 
withstanding  such  pledge,  vote  as  a  shareholder. 

58.  If  the  directors  of  the  company  declare  and  na  v  Liability 

-i-  .tt,  "  -t'J  directors 

ant  dividend  wnen  the  company  is  insolvent,  or  anv  d?cjarin«  a 
dividend,  the  payment  of  which  renders  the  company when  ,c?m- 
insolvent,  or  impairs  the  capital  stock  thereof,  they  shall  solvent, etc. 
be  jointly  and  severally  liable,  as  well  to  the  company  as 
to  the  individual  shareholders  and  creditors  thereof,  for 
all  the  debts  of  the  company  then  existing,  and  for  all 
thereafter  contracted  during  their  continuance  in  office,  How  dhec_ 
respectively;  but  if  any  director  present  when  such  divi- tors  may 
(lend  is  declared  does  forthwith,  or  if  any  director  then  liability* 
absent  does,  within  twenty-four  hours  after  lie  becomes 
aware  thereof  and  able  so  to  do,  enter  on  the  minutes  of 
the  board  of  directors  his  protest  against  the  same,  and 
within  eight  days  thereafter  publishes  such  protest  in 
at  least  one  newspaper  published  at  the  place  in  which 
the  head  office  or  chief  place  of  business  of  the  company 
is  situated,  or  if  there  is  no  newspaper  there  published, 
then  in  the  newspaper  published  nearest  thereto,  such 
director  may  thereby,  and  not  otherwise,  exonerate  him¬ 
self  from  such  liability. 

51).  No  loan  shall  be  made  by  the  company  to  any  no  loan  by 
shareholder;  if  such  loan  is  made,  all  directors  and  other eharehoid-0 
officers  of  the  company  making  the  same,  or  in  anywise  byS’ioai>ept 
assenting  thereto,  shall  be  jointly  and  severally  liable  for 
the  amount  of  such  loan,  with  interest  to  the  company, —  directors- 
and  also  to  the  creditors  of  the  company  for  all  debts  of 
the  company  then  existing,  or  contracted  between  the 
time  of  the  making  of  such  loan  and  that  of  the  repay¬ 
ment  thereof;  but  the  provisions  of  this  section  shall 
not  apply  to  loan  companies; 

60.  The  directors  of  the  company  shall  be  jointly  Liability  of 
and  severally  liable  to  the  clerks,  laborers,  servants  and  fwwages 
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apprentices  thereof,  for  all  debts  not  exceeding  six 
months’  wages  due  for  service  performed  for  the  com¬ 
pany  whilst  they  are  such  directors  respectively;  but  no 
director  shall  be  liable  to  an  action  therefor,  unless  the 
company  is  sued  therefor  within  one  year  after  the  debt 
becomes  due,  nor  unless  such  director  is  sued  therefor 
within  one  year  from  the  time  when  he  ceased  to  be 
such  director,  nor  unless  an  execution  against  the  com¬ 
pany  in  respect  of  such  debt  is  returned  unsatisfied  in 
whole  or  in  part;  and  the  amount  unsatisfied  on  such 
execution  shall  be  the  amount  recoverable  with  costs 
from  the  directors. 

61.  The  company  shall,  at  all  times,  have  an  office 
in  the  city  or  town  in  which  its  chief  place  of  business 
is  situate,  which  shall  be  the  legal  domicile  of  the  com¬ 
pany  in  Canada;  and  notice  of  the  situation  of  such  office 
and  of  any  change  therein  shall  be  published  in  the 
Canada  Gazette  ;  and  the  company  may  establish  such 
other  offices  and  agencies  elsewhere  in  Canada  as  it 
deems  expedient. 

62.  Any  summons,  notice,  order  or  other  process  or 
document  required  to  be  served  upon  the  company,  may 
be  served  by  leaving  the  same  at  the  said  office  in  the 
city  or  town  in  which  its  chief  place  of  business  is  situ¬ 
ate,  with  any  adult  person  in  the  employ  of  the  company, 
or  on  the  president  or  secretary  of  the  company,  or  by 
leaving  the  same  at  the  domicile  of  either  of  them,  or 
with  any  adult  person  of  his  family  or  in  his  employ ;  or 
if  the  company  has  no  known  office  or  chief  pi  ace  of 
business,  and  has  no  known  president  or  secretary,  the 
Court  may  order  such  publication  as  it  deems  requisite, 
to  be  made  in  the  premises;  and  such  publication  shall 
be  held  to  be  due  service  upon  the  company. 

63.  Any  summons,  notice,  order  or  proceeding  re¬ 
quiring  authentication  by  the  company  may  be  signed 
by  any  director,  manager  or  other  authorized  officer  of 
the  company,  and  need  not  be  under  the  seal  of  the  com¬ 
pany. 
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64.  Notices  to  be  served  by  tbe  company  upon  the  service  of 
shareholders  may  be  served  either  personally  or  by  send-  uponmem- 
ing  them  through  the  post,  in  registered  letters,  ad- bers' 
dressed  to  the  shareholders  at  their  places  of  abode  as 

they  appear  on  the  books  of  the  company. 

65.  A  notice  or  other  document  served  by  post  by  service  of 
the  company  on  a  shareholder,  shall  be  held  to  be  served  post06  by 
at  the  time  when  the  registered  letter  containing  it 
would  be  delivered  in  the  ordinary  course  of  post;  and  to 
prove  the  fact  and  time  of  service  it  shall  be  sufficient 

to  prove  that  such  letter  was  properly  addressed  and 
registered,  and  was  put  into  the  post  office,  and  the 
time  when  it  was  put  in,  and  the  time  requisite  for  its 
delivery  in  the  ordinary  course  of  post. 

66.  A  copy  of  any  by-law  of  the  company,  under  ]awsCebf 
seal,  and  purporting  to  be  signed  by  any  officer  of  the 
company,  shall  be  received  as  against  any  shareholder 

of  the  company  as  prima  facie  evidence  of  such  by-law 
in  all  courts  in  Canada. 

67.  Any  description  of  action  may  be  prosecuted ^eencont 
and  maintained  between  the  company  and  any  share-  ^harye-aud 
holder  thereof;  and  no  shareholder  shall,  by  reason  ofholdere* 
being  a  shareholder,  be  incompetent  as  a  witness  therein. 

68.  In  any  action  or  other  legal  proceeding,  it  shall  ^°por°a-m* 
not  be  requisite  to  set  forth  the  mode  of  incorporation  “0°w  toCbe 
of  the  company,  otherwise  than  by  mention  of  it  under  i|gai0pro-ltt 
its  corporate  name,  as  incorporated  by  virtue  of  letters ceediugs- 
patent — or  of  letters  patent  and  supplementary  letters 
patent,  as  the  case  may  be — under  this  Act;  and  the 
notice  in  the  Canada  Gazette,  of  the  issue  of  such  letters 
patent  or  supplementary  letters  jjatent,  shall  be  pr  ima 

facie  proof  of  all  things  therein  contained;  and  on  pro¬ 
duction  of  the  letters  patent  or  supplementary  letters  pr00f  of  in- 
pa/tent  or  of  any  exemplification  or  copy  thereof  under  tion. 
the  Great  Seal,  the  fact  of  such  notice  shall  be  presumed; 
and,  except  in  any  proceeding  by  scire  facias  or  other¬ 
wise  for  the  purpose  of  rescinding  or  annulling  the  same, 
the  letters  patent  or  supplementary  letters  patent,  or 
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any  exemplification  or  copy  thereof  under  tbe  Great 
Seal,  shall  be  conclusive  proof  of  every  matter  and  thing 
therein  set  forth. 


Existing 
companies 
may  apply 
forebarters 
under  this 
Act. 


61).  Any  company  heretofore  incorporated  for  any 
purpose  or  object  for  which  letters  patent  may  be  issued 
under  this  Act,  whether  under  a  special  or  a  general 


Act,  and  now  being  a  subsisting  and  valid  corporation, 


may  apply  for  letters  patent  under  this  Act,  and  the 
Governor  in  Council,  upon  proof  that  notice  of  the  ap¬ 
plication  has  been  inserted  for  four  weeks  in  the  Canada 


Gazette,  may  direct  the  issue  of  letters  patent  incor¬ 
porating  the  shareholders  of  the  said  company  as  a  com¬ 
pany  under  this  Act;  and  thereupon  all  the  rights  or 

fu®bCt  °f  obligations  of  the  former  company  shall  be  transferred 

eb/i  rtpr^!  -1 

to  the  new  company,  and  all  proceedings  may  be  con¬ 
tinued  or  commenced  by  or  against  the  new  company 
that  might  have  been  continued  or  commenced  by  or 
against  the  old  company;  and  it  shall  not  be  necessary 
in  any  such  letters  patent  to  set  out  the  names  of  the 


shareholders;  and  after  the  issue  of  the  letters  patent, 
the  company  shall  be  governed  in  all  respects  by  the 
provisions  of  this  Act,  except  that  the  liability  of  the 
shareholders  to  creditors  of  the  old  company  shall  remain 
as  at  the  time  of  the  issue  of  the  letters  patent. 


with  ex 

tended 

powers. 


companies  70  If  a  subsisting  company  applies  for  the  issue  of 
for  charters  letters  patent  under  this  Act,  the  Governor  in  Council 
may,  by  the  letters  patent,  extend  the  powers  of  the  com¬ 
pany  to  such  other  objects  for  which  letters  patent  may 
be  issued  under  this  Act  as  the  applicant  desires,  and 
as  the  Governor  in  Council  thinks  fit  to  include  in  the 
letters  patent,  and  which  have  been  mentioned  in  the 
notice  of  the  application  for  the  same,  in  the  Canada 
Gazette ;  and  the  Governor  in  Council  may,  in  the  said 
letters  patent,  name  the  first  directors  of  the  new  com¬ 
pany;  and  the  letters  patent  may  be  issued  to  the  new 
company  by  the  name  of  the  old  company  or  by  another 
name. 
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Provisions 
touching 
:upple- 
mentary 
letters  pat¬ 
ent  to 
apply. 


Agencies  in 

United 

Kingdom. 


Dividend 
not  to  im¬ 
pair  capi¬ 
tal. 

Special 

general 

meetings. 


71.  All  tlie  provisions  of  this  Act  in  relation  to  the 
obtaining  of  supplementary  letters  patent  by  companies 
incorporated  hereunder  shall,  so  far  as  applicable,  apply 
and  extend  to  applications  for  letters  patent  under  the 
two  sections  next  preceding. 

72.  The  company  may  have  an  agency  or  agencies 
in  any  city  or  town  in  the  United  Kingdom. 

73.  Xo  dividend  shall  be  declared  which  will  im¬ 
pair  the  capital  of  the  company. 

74.  Shareholders  who  hold  one-fourtli  part  in  value 
of  the  subscribed  stock  of  the  company  may,  at  any 
time,  call  a  special  meeting  thereof  for  the  transaction 
of  any  business  specified  in  such  written  requisition  and 
notice  as  they  make  and  issue  to  that  effect. 

75-  Every  deed  which  any  person,  lawfully  em- Acts  of 

*  ouinpaiiy  s 

powered  in  that  behalf  by  the  company  as  its  attorney,  attorney 
signs  on  behalf  of  the  company,  and  seals  with  his  seal, 
shall  be  binding  on  the  company  and  shall  have  the 
same  effect  as  if  it  was  under  the  seal  of  the  company. 

76.  Every  contract,  agreement,  engagement  or  bar- Contmcts, 
gain  made,  and  every  bill  of  exchange  drawn,  accepted 
or  endorsed,  and  every  promissory  note  and  cheque  Po¬ 
made,  drawn  or  endorsed  on  behalf  of  the  company,  by 
any  agent,  officer  or  servant  of  the  company,  in  general 
accordance  with  his  powers  as  such  under  the  by-laws 
of  the  company,  shall  be  binding  upon  the  company; 
and  in  no  case  shall  it  be  necessary  to  have  the  seal  of 
the  company  affixed  to  any  such  contract,  agreement, 
engagement,  bargain,  bill  of  exchange,  promissory  note 
or  cheque,  or  to  prove  that  the  same  was  made,  drawn, 
accepted  or  indorsed,  as  the  case  may  be,  in  pursuance  no  mdivid- 
of  any  by-law  or  special  vote  or  order;  and  the  person  soualliablht> 
acting  as  agent,  officer  or  servant  of  the  company,  shall 
not  be  thereby  subjected  individually  to  any  liability 
whatsoever  to  any  third  person  therefor  ;  Provided  al- proviso:  as 
ways,  that  nothing  in  this  Act  shall  be  construed  to  notes, 
authorize  the  company  to  issue  any  note  payable  to  the 
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bearer  thereof,  or  any  promissory  note  intended  to  be 
circulated  as  money,  or  as  the  note  of  a  bank,  or  to  en¬ 
gage  in  the  business  of  banking  or  insurance. 


Proof  may 
be  by  dec¬ 
laration  or 
affidavit. 


77.  Proof  of  any  matter  which  is  necessary  to  be 
made  under  this  Act  may  be  made  by  oath  or  affirma¬ 
tion,  or  by  solemn  declaration,  before  any  justice  of  the 
peace,  or  any  commissioner  for  taking  affidavits,  to  be 
used  in  any  of  the  Courts  in  any  of  the  Provinces  of 
Canada,  or  any  notary  public,  each  of  whom  is  hereby 
authorized  and  empowered  to  administer  oaths  and  re¬ 
ceive  affidavits  and  declarations  for  that  purpose. 


Certain  in¬ 
formalities 
not  to  in¬ 
validate 
letters 
patent. 


78.  The  provisions  of  this  Act  relating  to  matters 
preliminary  to  the  issue  of  the  letters  patent  or  supple¬ 
mentary  letters  patent  shall  be  deemed  directory  only, 
and  no  letters  patent  or  supplementary  letters  patent 


issued  under  this  Act  shall  be  held  void  or  voidable  on 


account  of  any  irregularity  in  any  notice  prescribed  by 
this  Act,  or  on  account  of  the  insufficiency  or  absence  of 
any  such  notice,  or  on  account  of  any  irregularity  in  re¬ 
spect  of  any  other  matter  preliminary  to  the  issue  of  the 
letters  patent  or  supplementary  letters  patent. 


itecrtobo’  rl’he  company  shall  keep  painted  or  affixed  its 

after  rm me  name>  with  the  word  “  limited  ”  after  the  name,  on  the 
on 'ai™ f,any  outside  of  every  office  or  place  in  which  the  business  of 
notices,  etc.  the  company  is  carried  on,  in  a  conspicuous  position,  in 
letters  easily  legible,  and  shall  have  its  name  with  the 
said  word  after  it  engraven  in  legible  characters  on  its 
seal,  and  shall  have  its  name  with  the  said  word  after  it 
mentioned  in  legible  characters  in  all  notices,  advertise¬ 
ments,  and  other  official  publications  of  the  company, 
and  in  all  bills  of  exchange,  promissory  notes,  indorse¬ 
ments,  cheques,  and  orders  for  money  or  goods,  purport¬ 
ing  to  be  signed  by  or  on  behalf  of  such  company,  and  in 
all  bills  of  parcels,  invoices  and  xaeceipts  of  the  company. 


Penalty  for 
violation  of 


2.  Every  company  which  does  not  keep  painted  or 
section. 11 8  affixed  its  name,  with  the  word  “limited”  after  it,  in 
manner  directed  by  this  Act,  shall  incur  a  penalty  of 
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twenty  dollars  for  every  day  during  which  such  name  is 
not  so  kept  painted  or  affixed. 

3.  Every  director  and  manager  of  the  company,  who  Penalty  for 
knowingly  and  wilfully  authorizes  or  permits  such  de-  violation, 
fault,  shall  be  liable  to  the  like  penalty. 


4.  Every  director,  manager  or  officer  of  the  com-  Penalty  on 

directors 

pany,  and  every  person  on  its  behalf,  who  uses  or  au- or  officers 

using  or 

thonzes  the  use  of  anv  seal  purporting  to  be  a  seal  of  auttoriz- 

, .  ,  .  ing  use  of 

the  company*,  whereon  its  name,  with  the  said  word  seal  witb- 

....  out  “  imit- 

“  limited  *’  after  it,  is  not  so  engraven  as  aforesaid,  or  ed”  on  it. 
who  issues  or  authorizes  the  issue  of  any  notice,  adver¬ 
tisement  or  other  official  publication  of  such  company, 
or  who  signs  or  authorizes  to  be  signed  on  behalf  of  such 
company  any  bill  of  exchange,  promissory  note,  indorse¬ 
ment,  cheque,  order  for  money  or  goods,  or  who  issues 
or  authorizes  to  be  issued  any  bill  of  parcels,  invoice  or 
receipt  of  the  company,  wherein  its  name,  with  the  said 
word  after  it,  is  not  mentioned  in  manner  aforesaid,  shall  T .  . ....  . 
incur  a  penalty  of  two  hundred  dollars,  and  shall  also  beaddition- 
personally  liable  to  the  holder  of  any  such  bill  of  ex¬ 
change,  promissory  note,  cheque,  or  order  for  money  or 
goods,  for  the  amount  thereof,  unless  the  same  is  duly 
paid  by  the  company. 

80.  Every  prospectus  of  the  company,  and  every  no-  gtr°^®ctus 
tice  inviting  persons  to  subscribe  for  shares  in  the  com-  ®£fnifcy0£?r‘ 
pany,  shall  specify  the  dates  and  the  names  of  the  Per_  ^red8  into 
sons  to  any  contract  entered  into  by  the  company  or  the  pync°“r  be 
promoters,  directors  or  trustees  thereof,  before  the  is-  deae“®dent 
sue  of  such  prospectus  or  notice,  whether  subject  to 
adoption  by  the  directors  or  the  company  or  otherwise; 
and  every  prospectus  or  notice  which  does  not  specify 
the  same  shall,  with  respect  to  any  person  who  takes 
shares  in  the  company  on  the  faith  of  such  prospectus 
or  notice,  and  who  has  not  had  notice  of  such  contract, 
be  deemed  fraudulent  on  the  part  of  the  promoters,  di¬ 
rectors  and  officers  of  the  company  who  knowingly  is¬ 
sue  such  prospectus  or  notice. 
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Company 
not  to  be 
liable  in 
respect  of 
trusts. 


Directors 
indemni¬ 
fied  in 
suits,  etc., 
against  the 
company. 


Except  by 
their  own 
neglect  or 
default. 


Forfeiture 
of  charter 
for  non¬ 
user. 


Fees  on  let- 
terspatent, 
etc.,  to  be 
fixed  by 
Governor 
in  Council. 


81.  The  company  shall  not  be  bound  to  see  to  the 
execution  of  any  trust,  whether  express,  implied  or  con¬ 
structive,  in  respect  of  any  share;  and  the  receipt  of  the 
shareholder  in  whose  name  the  same  stands  in  the  books 
of  the  company,  shall  be  a  valid  and  binding  discharge 
to  the  company  for  any  dividend  or  money  payable  in 
respect  of  such  share,  and  whether  or  not  notice  of  such 
trust  has  been  given  to  the  company;  and  the  company 
shall  not  be  bound  to  see  to  the  application  of  the  money 
paid  upon  such  receipt. 

83.  Every  director  of  the  company,  and  his  heirs, 
executors  and  administrators,  and  estate  and  effects,  re¬ 
spectively,  may,  with  the  consent  of  the  company,  given 
at  any  general  meeting  thereof,  from  time  to  time,  and 
at  all  times  be  indemnified  and  saved  harmless  out  of 
the  funds  of  the  company,  from  and  against  all  costs, 
charges  and  expenses  whatsoever  which  he  sustains  or 
incurs  in  or  about  any  action,  suit  or  proceeding  which 
is  brought,  commenced  or  prosecuted  against  him,  for 
or  in  respect  of  anjr  act,  deed,  matter  or  thing  whatso¬ 
ever,  made,  done  or  permitted  by  him,  in  or  about  the 
execution  of  the  duties  of  his  office;  and  also  from  and 
against  all  other  costs,  charges  and  expenses  which  he 
sustains  or  incurs,  in  or  about,  or  in  relation  to  the  af¬ 
fairs  thereof— except  such  costs,  charges  or  expenses  as 
are  occasioned  by  his  own  wilful  neglect  or  default. 

854.  The  charter  of  the  company  shall  be  forfeited 
by  non-user  during  three  consecutive  years,  or  if  the 
company  does  not  go  into  actual  operation  within  three 
years  after  it  is  granted. 

84.  The  Governor  in  Council  may,  from  time  to 
time,  establish,  alter  and  regulate  the  tariff  of  the  fees 
to  be  paid  on  application  for  letters  patent  and  supple¬ 
mentary  letters  patent  under  this  Act,  may  designate 
the  department  or  departments  through  which  the  issue 
thereof  shall  take  place,  and  may  prescribe  the  forms  of 
proceeding  and  registration  in  respect  thereof,  and  all 
other  matters  requisite  for  carrying  out  the  objects  of 
this  Act. 
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2.  The  amount  of  the  fees  may  be  varied  according  £e 

to  the  nature  of  the  company,  the  amount  of  the  capital varied- 
stock  and  other  particulars  as  the  Governor  in  Council 
thinks  fit. 

3.  No  steps  shall  be  taken  in  any  department  to-M"?*b,e 

r  "  x  paidbefore 

wards  the  issue  of  anv  letters  patent  or  supplementary  action  is 

LfliKGU. 

letters  patent  under  this  Act,  until  after  all  fees  there¬ 
for  are  duly  paid. 

85.  The  directors  of  every  company  shall  lay  be- 1^ue11!itstafte' 
fore  its  shareholders  a  full  printed  statement  of  the  af-  |achrmeet- 
fairs  and  financial  position  of  the  company  at  or  before  j?|nf°reiec- 
each  general  meeting  of  the  company  for  the  election  of 
directors. 


SCHEDULE. 

TORM  A. 

Public  notice  is  hereby  given  that  under  “  The  Com¬ 
panies'  Act,"  letters  patent  have  been  issued  under  the 
Great  Seal  of  Canada  bearing  date  the  day  of 

incorporating  [Icere  state  names,  address  and 
calling  of  each  corporator  named  in  the  letters  patent ], 
for  the  purpose  of  [loere  state  the  undertaking  of  the 
Company,  as  set  forth  in  the  letters  patent ],  by  the  name 
of  [ here  state  the  name  of  the  Company  as  in  the  letters 
patent],  with  a  total  capital  stock  of  dollars, 

divided  into  shares  of  dollars. 

Dated  at  the  office  of  the  Secretary  of  State  of  Can¬ 
ada.  this  day  of  18  . 

A.  B. 

Secretary. 
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POEM  B. 

Public  notice  is  hereby  given,  that  under  “  The  Com¬ 
panies’  Act,”  supplemental^  letters  patent  have  been 
issued  under  the  Great  Seal  of  Canada,  bearing  date  the 
day  of  ,  whereby  the  undertaking  of  the 

Company  has  been  extended  to  include  [here  set  out  the 
other  purposes  or  objects  mentioned  in  the  supplementary 
letters  patent.] 

Dated  at  the  office  of  the  Secretary  of  State  of  Can¬ 
ada  this  day  of  18  . 

A.  B. 

Secretary. 


POEM  0. 

Public  notice  is  hereb}’  given,  that  under  “  The  Com¬ 
panies  Act,”  supplementary  letters  patent  have  been 
issued  under  the  Great  Seal  of  Canada,  bearing  date  the 
day  of  whereby  the  total  capital 

stock  of  [ here  state  the  name  of  the  Company]  is  in¬ 
creased  [or  reduced,  as  the  case  may  be]  from 
dollars  to  dollars. 

Dated  at  the  office  of  the  Secretary  of  State  of  Can¬ 
ada  this  day  of  18  . 

A.  B. 

Secretary. 
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CHAPTER  27. 

[Assented  to  29th  June,  1897.] 

An  Act  to  Amend  the  Companies’  Act. 


TTER  Majesty,  by  and  with  the  consent  of  the  Senate  Preambie. 
A-L  and  House  of  Commons  of  Canada,  enacts  as 
follows  : — 

1.  Section  37  of  The  Companies’  Act  is  hereby  r.s.c.,  c. 
amended  by  striking  out  the  following  words  at  the  end  Imea&l  i 
thereof.  “  But  the  limitation  made  by  this  section  shall  fromhe-" 
not  apply  to  commercial  paper  discounted  by  the  Com-  ofbomm- 
pany  ”  ; — and  by  substituting  therefor  the  following ingpowers' 
words  : — “  Provided  always,  that  the  limitations  and  re¬ 
strictions  on  the  borrowing  powers  of  the  Company  con¬ 
tained  in  this  section  shall  not  apply  to  or  include  moneys 
borrowed  by  the  company  on  bills  of  exchange  or  promis¬ 
sory  notes  drawn,  made,  accepted,  or  indorsed  by  the 
Company.” 

ii.  This  Act  shall  be  read  as  part  of  The  Companies’  Appiioa- 
Act,  and  the  provisions  hereof  shall  apply  and  extend  tOamenL 
all  existing  companies  to  which  the  provisions  of  The meut- 
Companies  Act  are  applicable. 


QUEBEC  ACT. 

Revised  Statutes,  Quebec,  1888. 
TITLE  XI.,  CHAPTER  III. 


SECTION  II. 

INCORPORATION  OF  JOINT  STOCK  COMPANIES. 


§  1.  Declaratory  arid  Interpretative. 

4694.  This  section  may  be  cited  as  “  The  Joint  Stock  Companies’ 
Incorporation  Act.” 

4695.  The  following  expressions,  in  this  section  and  in  all  letters- 
patent  and  supplementary  letters-patent  issued  under  the  same,  have 
the  meanings  hereby  assigned  to  them,  unless  there  is  something  in  the 
subject  or  context  repugnant  to  such  construction  : 

1.  The  expression  letters-patent”  means  the  letters-patent  incor¬ 
porating  a  company  for  any  purpose  contemplated  by  this  section  ; 

2.  The  expression  “  supplementary  letters-patent  ”  means  any  let¬ 
ters  patent  granted  for  the  increasing  or  reducing  of  the  capital  stock  of 
such  company,  or  for  changing  its  name  ; 

3.  The  expression  “  company  ”  means  the  company  so  incorporated 
by  letters-patent ; 

4.  The  expression  “the  undertaking”  means  the  whole  of  the 
works  and  business  of  every  kind,  which  the  company  is  authorized  to 
carry  on  ; 

5.  The  expression  “  real  estate  ”  or  “  land  ”  includes  all  immovable 
property  of  every  kind  ; 

6.  The  expression  “shareholder”  or  “stockholder”  means  every 
subscriber  to  or  holder  of  stock  in  the  company,  and  extends  to  and 
comprises  the  personal  representatives  of  the  shareholder. 

§  2.  Granting  of  the  Charter. 

4696.  The  Lieutenant-Governor  may,  by  letters-patent  under  the 
Great  Seal,  grant  a  charter  to  any  number  of  persons,  not  less  than  five, 
who  petition  therefor. 
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Such  charter  constitutes  the  petitioners  and  all  others  who  may 
become  shareholders  in  the  company  thereby  created  a  body  politic  and 
corporate  for  any  of  the  purposes  within  the  jurisdiction  of  this  Legisla¬ 
ture,  except  for  the  construction  and  working  of  railways  and  the  busi¬ 
ness  of  insurance. 

2.  It  is  not  necessary  that  an  order  in  council  be  passed  for  granting 
any  such  charter,  but  the  Lieutenant-Governor  may  grant  any  charter 
upon  a  favourable  report  from  the  Attorney-General. 

4697.  The  applicants  for  such  letters-patent  shall  previously  give 
notice  of  their  intention  to  make  such  application. 

Such  notice  shall  be  published  during  four  consecutive  weeks  in  the 
Quebec  Official  Gazette  and  contain: 

1.  The  corporate  name  of  the  proposed  company,  which  shall  not  be 
that  of  any  other  company,  or  any  name  liable  to  be  confounded  there¬ 
with  or  otherwise  on  public  grounds  objectionable  ; 

2.  The  object  for  which  the  incorporation  is  sought ; 

3.  The  place,  within  the  limits  of  the  Province,  selected  as  its  chief 
place  of  business ; 

4.  The  proposed  amount  of  its  capital  stock ; 

5.  The  number  of  shares  and  amount  of  each  share  ; 

6.  The  name  in  full  and  the  address  aud  calling  of  each  of  the 
applicants,  with  special  mention  of  the  names  of  not  less  than  three  or 
more  than  nine  of  their  number  who  are  to  be  the  first  directors  of  the 
company. 

The  major  part  of  such  directors  shall  be  resident  in  Canada  and  be 
subjects  of  Her  Majesty. 

•4698.  At  any  time  not  more  than  one  month  after  the  last  publi¬ 
cation  of  such  notice,  the  applicants  may  petition  the  Lieutenant- 
Governor  through  the  Provincial  Secretary  for  the  issue  of  such  letters, 
patent. 

2.  Such  petition'must  recite  the  facts  set  forth  in  the  notice,  and 
must  further  state  the  amount  of  stock  taken  by  each  applicant,  and  by 
all  other  persons  therein  named,  and  also  the  amount  paid  in  upon  the 
stock  of  each  applicant,  and  the  manner  in  which  the  same  has  been 
paid  in,  and  is  held  for  the  company, 

3.  The  aggregate  of  the  stock  so  taken  must  be  at  least  one-half  of 
the  total  amount  of  the  stock  of  the  company. 

4.  The  aggregate  so  paid  in  thereon  must  be  at  least  ten  per  cent, 
thereof,  or  five  per  cent,  of  the  total  capital ;  unless  such  total  exceed 
five  hundred  thousand  dollars,  in  which  case  the  aggregate  paid  in  upon 
such  excess  must  be  at  least  two  per  cent,  thereof. 

5.  Such  aggregate  must  have  been  paid  in  to  the  credit  of  the  com¬ 
pany  or  of  trustees  therefor,  and  must  be  standing  at  such  credit,  in 
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some  chartered  bank  within  the  Province,  unless  the  object  of  the 
company  is  one  requiring  that  it  should  own  real  estate,  in  which  case 
not  more  than  one-half  thereof  may  be  taken  as  invested  in  real  estate 
suitable  to  such  object,  duly  held  by  trustees  therefor,  and  being  fully  of 
the  required  value  over  and  above  all  incumbrances  thereon. 

6.  The  petition  may  ask  the  embodying  in  the  letters-patent  of  any 
provision  which  otherwise  under  this  section  might  be  embodied  in  any 
by-law  of  the  company  when  incorporated. 

4099.  Before  the  letters-patent  are  issued,  the  applicants  must 
establish  to  the  satisfaction  of  the  Provincial  Secretary  or  of  such  other 
officer  as  may  be  charged  by  order  of  the  Lieutenant-Governor  in 
Council  to  report  thereon,  the  sufficiency  of  their  notice  and  petition,  the 
truth  and  sufficiency  of  the  facts  therein  set  forth,  and  further  that  the 
applicants,  and  more  especially  the  provisional  directors  named,  are 
persons  of  sufficiently  reputed  means  to  warrant  the  application. 

2.  To  that  end,  the  secretary  or  such  other  officer  may  take  and  keep 
of  record  any  requisite  evidence  in  writing  under  oath  or  affirmation, 
and  may  administer  every  requisite  oath  or  affirmation. 

4700-  The  letters-patent  shall  recite  all  the  material  averments  of 
the  notice  and  petition,  as  so  established. 

4701.  The  Lieutenant-Governor  may,  if  he  deem  it  expedient,  give 
to  the  company  a  name  different  to  that  chosen  for  it  by  the  applicants, 
if  such  name  be  objectionable,  and  may  prescribe  that  the  objects  for 
which  the  company  is  constituted  be  changed,  provided  that  they  be  of 
the  same  nature  as  that  given  in  the  notice. 

4702  If  it  happens  that  the  name  of  a  company,  constituted  as 
aforesaid,  is  the  same  as  that  of  any  other  existing  company,  or  so  nearly 
resembles  it  as  to  be  liable  to  create  confusion,  the  Lieutenant-Governor 
may  order  the  issue  of  supplementary  letter s-patent  to  change  the  name 
.to  another  to  be  chosen. 

Such  supplementary  letters-patent  shall  refer  to  the  former  letters 
patent. 

Such  change  of  name  shall  not  affect  the  rights  or  obligations  of  the 
■company. 

4702.  Whenever  a  company,  incorporated  under  this  section, 
desires  to  have  its  name  changed  for  another,  the  Lieutenant-Governor 
may,  on  petition  to  that  effect,  grant  supplementary  letters  patent,  if  he 
deem  that  such  change  of  name  is  not  made  for  some  unavowed  or 
illegitimate  purpose ;  which  letters  patent  shall  be  made  in  the  manner 
provided  in  the  preceding  article,  and  shall  have  the  same  effect  to  all 
intents  and  purposes. 

4704.  Notice  of  the  granting  of  the  letters  patent  shall  be  forthwith 
given  by  the  Provincial  Secretary,  rn  the  Quebec  Official  Gazette,  in  the 
form  of  the  schedule  A  of  this .  section  ;  and  thereupon,  from  the  date 
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of  the  letters-patent,  the  persons  therein  named  and  their  successors 
shall  be  a  body  corporate  and  politic  by  the  name  mentioned  therein. 

§  3.  General  Powers. 

4705.  Every  company  so  incorporated  may  acquire,  hold,  alienate 
and  convey,  any  real  estate  requisite  for  the  carrying  on  of  its  under¬ 
taking,  and  shall  forthwith  become  and  be  invested  with  all  rights,  real 
and  personal,  theretofore  held  by  or  for  it  under  any  trust  created  with 
a  view  to  its  incorporation,  and  with  all  the  powers,  privileges  and 
immunities  requisite  to  the  carrying  on  of  its  undertaking,  as  though 
incorporated  by  a  charter  from  the  Legislature,  making  it  by  that  name 
a  body  politic  and  corporate,  and  embodying  all  the  provisions  of  this 
section  and  of  the  letters-patent. 

The  company  may,  by  a  simple  resolution,  issue  notes,  payable  to 
order  or  to  bearer,  for  the  settlement  of  accounts  or  other  current  matters  ; 
it  may  further,  on  a  resolution  of  the  two-thirds  of  the  actual  share¬ 
holders  present  at  a  meeting  specially  convened  for  the  purpose,  issue 
bonds  or  debentures  to  the  amount  of  the  two-thirds  of  the  total  value 
of  the  immovable  property. 

Such  bonds  or  debentures,  after  their  registration  in  the  office  or 
offices  of  the  registration  division  or  divisions  in  which  the  immovables 
of  the  said  company  are  situated  (which  must  be  described  in  a  notice  to 
that  effect  gi\en  to  the  registrar),  constitute  a  privileged  claim  in  favour 
of  the  holders  thereof  against  the  company,  and  give  a  right  of  preference 
over  all  other  debts  and  claims  against  the  company,  posterior  to  the 
issuing  of  such  debentures.  This  and  preceding  paragraph  enacted  by  54 
V.  c.  35,  s.  1. 

4706.  The  directors  of  the  company  may,  if  they  see  fit,  at  any  time 
after  the  whole  capital  stock  of  the  company  has  been  allotted  and  paid 
in,  but  not  sooner,  make  a  by-law  for  increasing  the  capital  stook  of  the 
company  to  any  amount  which  they  may  consider  requisite  in  order  to 
the  due  carrying  out  of  the  objects  of  the  company. 

2.  Such  by-law  shall  declare  the  number  and  value  of  the  shares  of 
the  new  stock,  and  prescribe  the  manner  in  which  the  same  shall  be 
allotted  ;  in  default  of  its  so  doing,  the  control  of  such  allotment  shall  be 
held  to  vest  absolutely  in  the  directors. 

4707.  The  directors  of  the  company,  if  they  see  fit  at  any  time, 
may  make  a  by-law  for  decreasing  the  capital  stock  of  the  company  to 
any  amount  which  they  may  consider  sufficient  in  order  to  the  due  car¬ 
rying  out  of  the  undertaking  of  the  company,  and  advisable. 

2.  Such  by-law  shall  declare  the  number  and  value  of  the  shares  of 
the  stock  as  so  decreased,  and  the  allotment  thereof,  or  the  rules  by 
which  the  same  shall  be  made. 
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4708.  But  no  by-law  for  increasing  or  decreasing  the  capital  stock 
of  the  company  shall  have  any  force  or  effect  whatever,  until  after  it  has 
been  sanctioned  by  a  vote  of  not  less  than  two-thirds  in  amount  of  the 
shareholders  at  a  general  meeting  of  the  company  duly  called  for  con¬ 
sidering  the  same,  and  has  afterwards  been  confirmed  by  supplementary 
letters-patent. 

4700  At  any  time,  not  more  than  six  months  after  such  sanction 
of  such  by-law,  the  directors  may  petition  the  Lieutenant-Governor 
through  the  Provincial  Secretary,  for  the  issue  of  supplementary  letters- 
patent  to  confirm  the  same. 

2.  With  such  petition  they  must  produce  such  by-law,  and  estab¬ 
lish,  to  the  satisfaction  of  the  Secretary  or  of  such  other  officer  as  may 
be  charged  by  order  of  the  Lieutenant-Governor  in  Council  to  report 
thereon,  the  due  passage  and  sanction  of  such  by-law,  and  the  bona  fide 
character  of  the  increase  or  decrease  of  capital  thereby  provided  for. 

3.  To  that  end  the  Secretary  or  such  officer  may  take  and  keep  of 
record  any  requisite  evidence  in  writing  under  oath  or  affirmation,  and 
may  administer  every  requisite  oath  or  affirmation. 

4710.  Upon  due  proof  so  made,  the  Lieutenant-Governor  may 
grant  such  supplementary  letters-patent  under  the  Great  Seal ;  and 
notice  thereof  shall  be  forthwith  given  by  the  Provincial  Secretary  in 
the  Quebec  Official  Gazette,  in  the  form  of  the  schedule  B  of  this  section. 

2.  From  the  date  of  the  supplementary  letters-patent,  the  capital 
stock  of  the  company  shall  be  and  remain  increased,  or  decreased,  as  the 
case  may  be,  to  the  amount,  in  the  manner,  and  subject  to  the  conditions 
set  forth  by  such  by-law;  and  the  whole  of  the  stock,  as  so  increased  or 
decreased,  shall  become  subject  to  the  provisions  of  this  section,  in  like 
manner  (so  far  as  may  be)  as  though  every  part  thereof  had  formed  part 
of  the  stock  of  the  company  originally  subscribed. 

4711.  All  powers  given  to  the  company  by  the  letters-patent  and 
supplementary  letters-patent  granted  in  its  behalf  shall  be  exercised 
subject  to  the  provisions  and  restrictions  contained  in  this  section. 

§  4.  Directors. 

4712.  The  affairs  of  the  company  shall  be  managed  by  a  board  of 
not  less  than  three,  or  more  than  nine  directors. 

The  persons  named  as  such  in  the  letters  patent  shall  be  the  direc¬ 
tors  of  the  company,  until  replaced  by  others  duly  named  in  their  stead. 

4713  No  person  shall  be  elected  or  named  as  a  director  thereafter, 
unless  he  be  a  shareholder,  owning  stock  absolutely  in  his  own  right,  and 
not  in  arrear  in  respect  of  any  call  thereon. 

The  major  part  of  the  after-directors  of  the  company  shall  further, 
at  all  times,  be  persons  resident  in  Canada  and  subjects  of  Her  Majesty 
by  birth  or  naturalization. 
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4713.  (a)  The  company  may,  by  by-law,  increase  to  not  more  than 
nine  or  decrease  to  not  less  than  three  the  number  of  its  directors,  or 
may  change  the  company’s  chief  place  of  business  in  the  Province ;  but 
no  by-law  for  either  of  the  said  purposes  shall  be  valid  or  acted  upon, 
unless  it  is  approved  by  a  vote  of  at  least  two-thirds  in  value  of  the  stock 
represented  by  the  shareholders  present  at  a  special  general  meeting  duly 
called  for  considering  the  by-law,  nor  until  a  copy  of  such  by-law,  certi¬ 
fied  under  the  seal  of  the  company,  has  been  deposited  with  the  Provincial 
Secretary  and  published  in  the  Quebec  Official  Gazette.  This  section 
enacted  by  58  V.  c.  37,  s.  2. 

4714.  The  after-directors  shall  be  elected  by  the  shareholders,  in 
general  meeting  of  the  company  assembled,  at  such  times,  in  such  wise, 
and  for  such  term,  not  exceeding  two  years,  as  the  letters-patent,  or,  in 
default  thereof,  the  by-laws  of  the  company  may  prescribe. 

4715.  In  default  only  of  other  express  provisions  in  such  behalf, 
by  the  letters-patent  or  by-laws  of  the  company  : 

1.  Such  election  shall  take  place  yearly,  all  the  members  of  the 
board  retiring,  and,  if  otherwise  qualified,  being  eligible  for  re-election  ; 

2.  Notice  of  the  time  and  place  for  holding  general  meetings  shall  be 
given  at  least  ten  days  previously  thereto,  in  some  newspaper  published 
at  or  as  near  as  may  be  to  the  office  or  chief  place  of  business  of  the 
company  ; 

3.  At  all  general  meetings,  every  shareholder  shall  be  entitled  to  as 
many  votes  as  he  owns  shares  in  the  company,  and  may  vote  by  proxy  ; 

4.  Elections  of  directors  shall  be  by  ballot  ; 

5.  Vacancies  occurring  in  the  board  of  directors  may  be  filled  for  the 
unexpired  remainder  of  the  term,  by  the  board,  from  among  the  qualified 
shareholders  ; 

6.  The  directors  shall  from  time  to  time  elect  from  among  them¬ 
selves  a  president ;  and  shall  also  name,  and  may  remove  at  pleasure,  all 
other  officers  of  the  company. 

4716  If  at  any  time  an  election  of  directors  be  not  made  or  do  not 
take  effect  at  the  proper  time,  the  company  shall  not  be  held  to  be  there¬ 
by  dissolved  ;  but  such  election  may  take  place  at  any  general  meeting 
duly  called  for  that  purpose ;  and  the  retiring  directors  shall  continue  in 
office  until  their  successors  are  elected. 

4717  The  directors  have  full  power  in  all  things  to  administer  the 
affairs  of  the  company,  and  may  make  or  cause  to  be  made  for  it  any 
description  of  contract  which  the  company  may  lawfully  enter  into  ;  and 
mav  from  time  to  time  make  by-laws  not  contrary  to  law,  or  to  the 
letters-patent  of  the  company,  to  regulate  : 

1.  The  allotment  of  stock  ; 

2.  The  making  of  calls  thereon; 

3.  The  payment  of  calls  ; 
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4.  The  issue  and  registration  of  certificates  of  stock  ; 

5.  The  forfeiture  of  stock  for  non-payment ; 

6.  The  disposal  of  forfeited  stock  and  of  the  proceeds  thereof ; 

7.  The  transfer  of  stock  ; 

8.  The  declaration  and  payment  of  dividends  ; 

9.  The  number  of  directors  and  their  term  of  office  ; 

10.  The  amount  of  their  stock  qualification  ; 

11.  The  appointment,  functions,  duties  and  removal  of  all  agents, 
officers  and  servants  of  the  company  ; 

12.  The  security  to  be  given  by  them  to  the  company  ; 

13.  Their  remuneration  and  that  of  the  directors  if  they  have  a 
right  thereto  ; 

14.  The  time  at  which  and  the  place  within  this  Province  where  the 
annual  meetings  of  the  company  shall  be  held,  and  the  places  where  its 
business  shall  be  conducted  ; 

15.  The  calling  of  meetings,  regular  and  special,  of  the  board  of 
directors  and  of  the  company  ; 

16.  The  quorum  ; 

17.  The  requirement  as  to  proxies,  and  the  procedure  in  all  things 
at  such  meetings,  the  imposition  and  recovery  of  all  penalties  and  for¬ 
feitures  admitting  of  regulation  by  by-law,  and  the  conduct  in  all  other 
particulars  of  the  affairs  of  the  company. 

They  may  also,  from  time  to  time,  repeal,  amend  or  re-enact  such 
by-laws. 

Every  such  by-law,  and  every  repeal,  amendment  or  re-enactment 
thereof,  unless  in  the  meantime  confirmed  at  a  general  meeting  of  the 
company  duly  called  for  that  purpose,  shall  only  have  force  until  the 
next  annual  meeting  of  the  company,  and  in  default  of  confirmation 
thereat,  shall,  from  that  time  only,  cease  to  have  force. 

4718.  A  copy  of  any  by-law  of  the  company,  under  its  seal  and 
purporting  to  be  signed  by  any  officer  of  the  company,  shall  be  received 
as  primd  facie  evidence  of  such  by-law  in  all  courts  of  justice  in  this 
Province. 

4719.  No  loan  shall  be  made  by  the  company  to  any  shareholder, 
and  if  such  be  made,  all  directors  and  other  officers  of  the  company  mak¬ 
ing  the  same,  or  in  any  wise  assenting  thereto,  shall  be  jointly  and  sever¬ 
ally  liable  for  all  debts  of  the  company  contracted  from  the  time  of  the 
making  of  such  loan  to  that  of  the  repayment  thereof,  towards  the  com¬ 
pany  for  the  amount  of  such  loan,  and  also  towards  third  parties,  to  the 
extent  of  such  loan  with  legal  interest. 

4720.  The  directors  shall  be  jointly  and  severally  liable  to  the 
laborers,  servants  and  apprentices  of  the  company  for  all  debts,  not 
exceeding  one  year’s  wages,  due  for  services  performed  for  the  company 
whilst  they  are  such  directors,  respectively  ;  but  po  director  shall  be 
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liable  to  an  action  therefor,  unless  the  company  has  been  sued  therefor 
within  one  year  after  the  debt  became  due,  nor  yet  unless  such  director 
is  sued  therefor  within  one  year  from  the  time  when  he  ceased  to  be 
such  director,  nor  yet  before  an  execution  against  the  company  has  been 
returned  unsatisfied  in  whole  or  part. 

The  amount  due  on  such  execution  shall  be  the  amount  recoverable 
with  costs  against  the  directors. 

§  5.  Shareholders,  Shares  and  Calls. 

4721  One-fourth  part  in  value  of  the  shareholders  of  the  company 
has,  at  all  times,  the  right  to  call  a  special  meeting  thereof,  for  the 
transaction  of  any  business  specified  in  such  written  requisition  and 
notice  as  they  may  issue  to  that  effect. 

4722.  The  capital  stock  of  all  joint  stock  companies  shall  consist 
of  that  portion  of  the  amount  authorized  by  the  charter,  which  shall 
have  been  bond  fide  subscribed  for  and  allotted,  and  shall  be  paid  in  cash. 

The  amount  of  paid-up  capital,  from  year  to  year,  shall  be  pub¬ 
lished  annually  in  a  report  of  the  shareholders  of  the  Company. 

2.  The  property  accounts  of  a  company  shall  represent  only  the 
amount  of  the  actual  bond  fide  outlay  necessary  for  the  undertaking. 

No  stock  shall  be  issued  to  represent  the  increased  value  of  any 
property. 

Any  such  issue  shall  be  null  and  void. 

3.  The  practice,  commonly  known  as  watering  of  stock,  is  prohibited, 
and  all  stock  so  issued  shall  be  null  and  void. 

4.  The  capitalization  of  surplus  earnings,  and  the  issue  of  stock  to 
represent  such  capitalized  surplus  are  also  prohibited,  and  all  stock  so 
issued  shall  be  null  and  void,  and  the  directors  consenting  to  such  issue 
of  stock  shall  be  jointly  and  severally  liable  to  the  holders  thereof  for  the 
reimbursement  of  the  amount  paid  for  such  stock. 

5.  Every  form  and  manner  of  fictitious  capitalization  of  stock  in 
any  joint  stock  company,  or  the  issuing  of  stock  which  is  not  represented 
by  a  legitimate  and  necessary  expenditure  in  the  interest  of  such  com¬ 
pany,  and  not  represented  by  an  amount  in  cash  paid  into  the  treasury 
of  the  company,  which  has  been  expended  for  the  promotion  of  the 
objects  of  the  company,  is  prohibited,  and  all  such  stock  shall  be  null 
and  void. 

4722.  The  stock  of  the  company  is  deemed  to  be  personal  estate, 
and  shall  be  transferable,  in  such  manner  only,  and  sub  ject  to  all  such 
conditions  and  restrictions,  as  by  this  section  or  by  the  letters-patent,  or 
the  by-laws  of  the  company,  shall  be  prescribed. 

4724.  If  the  letters-patent  make  no  other  definite  provisions,  the 
stock  of  the  company,  so  far  as  the  same  is  not  allotted  thereby,  shall  be 
allotted  when  and  as  the  directors,  by  by-law  or  otherwise,  may  ordain. 
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4725.  The  directors  may  call  in  and  demand  from  the  shareholders 
all  sums  of  money  by  them  subscribed,  at  such  times  and  places,  and  in 
such  payments  or  instalments,  as  the  letters  patent,  or  this  section,  or 
the  by-laws  of  the  company,  may  require  or  allow. 

Interest  shall  accrue  and  fall  due,  at  the  rate  of  six  per  cent,  per 
annum,  upon  the  amount  of  any  unpaid  call,  from  the  day  appointed  for 
the  payment  of  such  call. 

4726.  Not  less  than  ten  per  cent,  upon  the  allotted  stock  of 
the  company  shall,  by  means  of  one  or  more  calls,  be  called  in  and  made 
payable  within  one  year  from  the  incorporation  of  the  company. 

For  every  year  thereafter,  at  least  a  further  five  per  cent,  shall  in 
like  manner  be  called  in  and  made  payable,  until  one-half  has  been  so 
called  in. 

4727.  The  company  may  enforce  payment  of  all  calls  and  interest 
thereon,  by  action  in  any  competent  court ;  and  in  such  action  it  shall 
not  be  necessary  to  set  forth  the  special  matter,  but  it  shall  be  sufficient 
to  declare  that  the  defendant  is  a  holder  of  one  share  or  more,  stating 
the  number  of  shares,  and  is  indebted  in  the  sum  of  money  to  which  the 
calls  in  arrear  amount,  in  respect  of  one  call  or  more  upon  one  share  or 
more,  stating  the  number  of  calls  and  the  amount  of  each,  whereby  an 
action  has  accrued  to  the  company. 

A  certificate  under  the  seal  of  the  company,  and  purporting  to  be 
signed  by  any  of  its  officers,  to  the  effect  that  the  defendant  is  a  share¬ 
holder,  that  such  calls  have  been  made,  and  that  so  much  is  due  by  him 
thereon,  shall  be  received  in  all  courts  as primA  facie  evidence  to  that  effect 

4728.  If,  after  such  demand  or  notice  as  by  the  letters-patent  or 
by-laws  of  the  company  may  be  prescribed,  any  call  made  upon  any 
share  or  shares  be  not  paid  within  the  time  prescribed  by  the  letters- 
patent  or  by-laws,  the  directors,  in  their  discretion,  by  vote  to  that  effect, 
reciting  the  facts  and  duly  recorded  in  their  minutes,  may  summarily 
declare  forfeited  any  shares  whereon  such  payment  is  not  made  ;  and 
the  same  shall  thereupon  become  the  property  of  the  company,  and  may 
be  disposed  of  as  by  by-law  or  otherwise  they  shall  ordain. 

4720  No  share  shall  be  transferable  until  the  previous  calls  there¬ 
on  have  been  fully  paid  in  or  until  declared  forfeited  for  non-payment 
of  calls  thereon,  or  sold  under  execution. 

4730.  No  shareholder  in  arrear  in  respect  of  any  call  shall  be 
entitled  to  vote  at  any  meeting  of  the  company. 

4731.  Each  shareholder,  until  the  whole  amount  of  his  stock  has 
been  paid  up,  shall  be  personally  liable  to  the  creditors  of  the  company, 
to  an  amount  equal  to  that  not  paid  up  thereon  ;  but  he  shall  not  be 
liable  to  an  action  therefor  by  any  creditors,  before  an  execution  against 
the  company  has  been  returned  unsatisfied  in  whole  or  in  part  ;  and  the 
amount  due  on  such  execution  shall  be  the  amount  recoverable,  with 
costs,  against  such  shareholder. 
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4732.  The  shareholders  shall  not  as  such  be  held  responsible  for 
any  act,  default  or  liability  whatever,  of  the  company,  or  for  any  engage¬ 
ment,  claim,  payment,  loss,  injury,  transaction,  matter  or  thing  what¬ 
ever,  relating  to  or  connected  with  the  company,  beyond  the  amount  of 
their  respective  shares  in  the  capital  stock  thereof. 

4733.  No  person  holding  stock  in  the  company  in  the  name  of 
another  shall  be  personally  subject  to  liability  as  a  shareholder,  but  the 
estates  and  funds  in  the  hands  of  such  person,  belonging  to  the  person  he 
represents,  shall  be  liable  in  like  manner,  and  to  the  same  extent,  as  the 
person  represented  would  be,  if  holding  such  stock  in  his  own  name. 

4734.  No  person  holding  stock  as  collateral  security  shall  be  per¬ 
sonally  subject  to  such  liability,  but  the  person- pledging  such  stock 
shall  be  considered  as  holding  the  same  and  shall  be  liable  as  a  share¬ 
holder  accordingly. 

4735.  Every  person  holding  and  possessing  shares  in  the  name  of 
another  shall  represent  the  stock  in  his  hands  at  all  meetings  of  the 
company,  and  may  vote  accordingly  as  a  shareholder  ;  and  so  with  every 
person  who  pledges  his  stock. 

§  6.  Dividends. 

4736.  No  company  shall  declare  a  dividend,  the  payment  of  which 
infringes  upon  or  lessens  the  capital  of  the  company. 

No  dividend  shall  be  declared  or  paid,  which  has  not  been  actually 
earned  by  the  company. 

2.  The  annual  dividend  may,  however,  be  supplemented  or  paid 
entirely  out  of  the  reserve  fund  ;  but  payment  of  the  dividend  in  this 
way  must  be  publicly  announced  to  the  shareholders  at  the  annual 
meeting,  and  duly  authorized  by  a  resolution  of  the  company. 

In  default  of  such  resolution,  the  directors  of  the  company,  voting 
for  or  consenting  to  such  increase,  shall  be  jointly  and  severally  liable  to 
the  creditors  of  the  company  for  the  amount  of  dividend  paid  in  excess 
of  that  actually  earned. 

3.  Should  any  dividend  be  so  declared  or  paid,  the  directors  voting 
for  or  consenting  to  the  payment  of  such  dividend  shall  be  jointly  and 
severally  liable  to  the  creditors  of  such  company  for  the  amounts  so 
paid. 

4737-  The  directors,  who  declare  and  pay  any  dividend  when  the 
company  is  insolvent,  or  any  dividend  the  payment  of  which  renders 
the  company  insolvent,  or  diminishes  the  capital  stock  thereof,  shall  be 
jointly  and  severally  liable,  as  well  to  the  company  as  to  the  individual 
shareholders  and  creditors  thereof,  for  all  the  then  existing  debts  of  the 
company,  and  for  all  thereafter  contracted  during  their  continuance  in 
office. 

But  if  any  director  present  when  such  dividend  is  declared  do  forth¬ 
with,  or  if  any  director  then  absent  do  within  twenty-four  hours  after  he 
shall  have  become  aware  thereof  and  able  so  to  do,  enter  on  the  minutes 
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of  the  board  of  directors  his  protest  against  the  same,  and  do  within 
eight  days  thereafter  publish  such  protest  in  at  least  one  newspaper 
published  at,  or  as  near  as  may  be  possible  to,  the  office  or  chief  place  of 
business  of  the  company,  such  director  may  thereby,  and  not  otherwise, 
exonerate  himself  from  such  liability. 

§  7.  Books  to  be  kept. 

4738.  The  company  shall  cause  a  book  or  books  to  be  kept  by  its 
secretary,  or  by  some  other  officer  specially  charged  with  that  duty, 
wherein  shall  be  kept  correctly  recorded  : 

1.  A  copy  of  the  letters-patent  incorporating  the  company,  of  any 
supplementary  letters-patent,  and  of  all  the  by-laws  thereof ; 

2.  The  names,  alphabetically  arranged,  of  all  persons  who  are  or 
have  been  shareholders  ; 

3.  The  address  and  calling  of  every  such  person  while  such  share¬ 
holder  ; 

4.  The  number  of  shares  of  stock  held  by  each  shareholder  ; 

5.  The  amounts  paid  in  and  remaining  unpaid  on  the  stock  of  each 
shareholder  ; 

6.  All  transfers  of  stock  in  their  order,  as  presented  to  the  company 
for  entry,  with  the  date  and  other  particulars  of  each  transfer,  and  the 
date  of  the  entry  thereof  ;  and 

7.  The  names,  addresses  and  calling  of  all  persons  who  are  or  have 
been  directors  of  the  company,  with  the  several  dates  at  which  each 
became  or  ceased  to  be  such  director.' 

4739.  The  directors  may  refuse  to  allow  the  entry,  into  any  such 
book,  of  any  transfer,  not  made  by  sale  under  execution,  of  stock  whereof 
the  whole  amount  has  not  been  paid  in ;  and  whenever  an  entry  is  made 
in  such  book  of  any  such  transfer  of  stock  not  fully  paid  in,  to  a  person 
not  being  of  apparently  sufficient  means,  the  directors  jointly  and  sever¬ 
ally  shall  be  liable  to  the  creditors  of  the  company,  in  the  same  manner 
and  to  the  same  extent  as  the  transferring  shareholder  would  have  been, 
but  for  such  entry. 

But  if  any  director,  present  when  such  entry  is  allowed,  do  forthwith, 
or  if  any  director  then  absent  do,  within  twenty-four  hours  after  he  shall 
have  become  aware  thereof,  and  able  so  to  do,  enter  on  the  minute  book 
of  the  board  of  directors  his  protest  against  the  same,  and  do  within 
eight  days  thereafter  publish  such  protest  in  at  least  one  newspaper 
published  at  or  as  near  as  may  be  possible  to  the  office  or  chief  place  of 
business  of  the  company,  such  director  may  thereby,  and  not  otherwise, 
exonerate  himself  from  such  liability. 

4740.  No  transfer  of  stock,  unless  made  by  sale  under  execution, 
shall  be  valid  for  any  purpose  whatever,  save  only  as  exhibiting  the 
rights  of  the  parties  thereto  towards  each  other,  and  as  rendering  the 
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transferee  liable  ad  interim  jointly  and  severally  with  the  transferor,  to 
the  company  and  their  creditors  until  entry  thereof  has  been  duly  made 
in  such  books. 

4/41.  Such  books  shall,  during  reasonable  business  hours  of  every 
day,  except  Sundays  and  holidays,  be  kept  open  for  the  inspection  of 
shareholders  and  creditors  of  the  company,  and  their  representatives  at 
the  office  or  chief  place  of  business  of  the  company. 

Every  such  shareholder  and  creditor,  or  their  representatives,  may 
make  extracts  therefrom. 

4742.  In  any  suit  or  proceeding  against  the  company  or  against 
any  shareholder,  such  books  shall  be  primd  facie  evidence  of  all  facts 
purporting  to  be  thereby  stated. 

4743.  Every  director,  officer  or  servant  of  the  company  who 
knowingly  makes  or  assists  in  making  any  untrue  entry  in  any  such 
book,  or  who  refuses  or  neglects  to  make  any  proper  entry  therein,  or  to 
exhibit  the  same,  or  to  allow  the  same  to  be  inspected  and  extracts  to  be 
taken  therefrom,  shall  be  liable  to  a  penalty  of  one  hundred  dollars  for 
every  such  untrue  entry  and  for  every  such  refusal  or  neglect,  and  also 
in  damages  for  all  loss  or  injury  which  any  party  interested  may  have 
sustained  thereby. 

4744.  Every  company  neglecting  to  keep  such  books  open  for 
inspection  shall  forfeit  its  corporate  rights. 

§  8.  Trusts,  Contracts,  etc. 

474 *>.  The  company  is  not  bound  to  see  to  the  execution  of  any 
trust,  whether  express,  implied  or  constructive,  in  respect  of  any  shares. 

The  receipt  of  the  shareholder  in  whose  name  the  same  may  stand  in 
the  books  of  the  company  is  a  valid  and  binding  discharge  to  the  com- 
pany  for  any  dividend  or  money  payable  in  respect  of  such  shares,  and 
whether  or  not  notice  of  such  trust  has  been  given  to  the  company. 

The  company  is  not  bound  to  see  to  the  application  of  the  money 
paid  upon  such  receipt. 

4746.  Every  contract,  agreement,  engagement  or  bargain  made, 
and  every  bill  of  exchange  drawn,  accepted  or  endorsed,  and  every 
promissory  note  and  cheque  made,  drawn  or  endorsed,  on  behalf  of  the 
company,  by  any  agent,  officer  or  servant  of  the  company,  in  general 
accordance  with  his  powers  as  such  under  the  by-laws,  shall  be  binding 
upon  the  company. 

In  no  case  shall  it  be  necessary  to  have  the  seal  of  the  company 
affixed  to  any  such  contract,  agreement,  engagement,  bargain,  bill  of 
exchange,  promissory  note  or  cheque,  or  to  prove  that  the  same  was 
made,  drawn,  accepted  or  endorsed,  as  the  case  may  be,  in  pursuance  of 
any  by-law,  or  special  vote  or  order. 

The  party  so  acting  as  agent,  officer  or  servant  of  the  company, 
shall  not  thereby  be  subjected  personally  to  any  liability  whatever  to  any 
third  party  therefor. 
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Provided  always,  that  nothing  in  this  article  shall  be  construed  to 
"  authorize  the  company  to  issue  any  note  payable  to  the  bearer  thereof, 
or  any  promissory  note  intended  to  be  circulated  as  money,  or  as  the  note 
of  a  bank. 

4747.  No  company  shall  use  any  of  its  funds  in  the  purchase  of 
stock  in  any  other  corporation,  unless  in  so  far  as  such  purchase  may  be 
specially  authorized  by  its  charter  and  also  by  the  charter  of  such  other 
corporation. 

§  9.  Suits. 

4748.  Any  description  of  action  may  be  prosecuted  and  main¬ 
tained  between  the  company  and  any  shareholder  thereof. 

2.  No  shareholder,  not  being  himself  a  party  to  such  suit,  shall  be 
incompetent  as  a  witness  therein. 

3.  Service  of  all  manner  of  summons  or  proceedings  whatever  upon 
the  company  may  be  made  by  leaving  a  copy  thereof  at  the  office  or 
chief  place  of  business  of  the  company,  with  any  grown  person  in  charge 
thereof,  or  elsewhere  with  the  president  and  secretary  thereof  ;  or  if  the 
company  have  no  known  office  or  chief  place  of  business,  or  have  no 
known  president  or  secretary,  then,  upon  return  to  that  effect  duly  made, 
the  court  or  judge  orders  such  publication  as  it  may  deem  requisite  to 
be  made  in  the  premises,  for  at  least  one  month,  in  at  least  one  news¬ 
paper. 

Such  publication  shall  be  held  to  be  due  service  upon  the  company. 

4749.  In  any  action  or  any  other  legal  proceeding,  it  shall  not  be 
requisite  to  set  forth  the  mode  of  incorporation  of  the  company,  other¬ 
wise  than  by  mention  of  it  under  its  corporate  name,  as  incorporated  by 
virtue  of  letters-patent  or  of  letters-patent  and  supplementary  letters- 
patent,  as  the  case  may  be,  under  this  section  ;  and  the  notice  in  the 
Quebec  Official  Gazette  of  the  issue  thereof  shall  be  primd  facie  proof  of 
all  things  thereby  declared. 

On  production  of  the  letters-patent  or  supplementary  letters-patent 
themselves,  or  of  any  exemplification  or  copy  thereof  under  the  Great 
Seal,  the  fact  of  such  notice  shall  be  presumed  ;  and,  save  only  in  any 
proceeding,  by  scire  Jacias  or  otherwise,  for  direct  impeachment  thereof, 
the  letters-patent  or  supplementary  letters-patent  themselves,  or  any 
exemplification  or  copy  thereof  under  the  Great  Seal,  shall  be  conclusive 
proof  of  every  matter  and  thing  therein  set  forth. 

§  10.  miscellaneous. 

4750.  The  charter  of  the  company  shall  be  forfeited  by  non-user 
during  three  consecutive  years  at  any  one  time,  or  if  the  company  do 
not  go  into  actual  operation  within  three  years  after  it  is  granted ;  and 
no  declaration  of  such  forfeiture  by  any  act  of  the  Legislature  shall  be 
deemed  an  infringement  of  such  charter. 

4751.  The  company  shall  be  subject  to  such  further  and  other 
provisions  as  the  Legislature  may  hereafter  deem  expedient  to  enact. 
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4752.  The  Lieutenant-Governor  in  Council  may  from  time  to  time 
establish,  alter,  and  regulate  the  tariff  of  fees  to  be  paid  on  applications 
for  letters-patent  and  supplementary  letters-patent  under  this  section, 
may  designate  the  department  or  departments  through  which  the  issue 
thereof  shall  take  place,  and  may  prescribe  the  forms  of  proceeding 
and  record  in  respect  thereof,  and  all  other  matters  requisite  for  carry¬ 
ing  out  the  objects  of  this  section. 

2.  Such  fees  may  be  made  to  vary  in  amount,  under  any  rule  or 
rules  as  to  the  nature  of  the  company,  amount  of  capital,  and  otherwise, 
that  may  be  deemed  expedient. 

3.  No  step  shall  be  taken  in  any  department  towards  the  issue  of 
any  letters-patent  or  supplementary  letters-patent  under  this  section, 
until  after  the  amount  of  all  fees  therefor  shall  have  been  duly  paid. 

Secretary’s  Office, 

Quebec,  5th  December,  1892. 

His  Honor  the  Lieutenant-Governor  has  been  pleased,  by  Order  in 
Council,  dated  the  3rd  of  December  instant,  to  amend  Order  in  Council 
No.  205,  of  the  27th  of  April  last,  concerning  the  tariff  of  fees  of  the 
Provincial  Secretary  and  Registrar,  by  striking  out  Article  26,  and 
replacing  the  whole  of  Articles  17,  18,  19,  20  and  21,  by  the  following  : 

17.  On  letters  patent  incorporating  joint  stock  com¬ 
panies,  when  the  capital  stock  is  #500,000  or  over, 

the  fee  will  be .  #200  00 

18.  When  the  proposed  capital  stock  is  $200,000  or 

over,  but  under  #500,000  .  150  00 

19.  When  the  proposed  capital  stock  is  #100,000  or 

over,  but  under  $200,000  .  100  00 

20.  When  the  proposed  capital  stock  is  under  $100,000  50  00 

21.  On  applications  for  supplementary  letters-patent,  other  than 
those  for  increasing  capital  stock,  the  fee  will  be  one-half  of 
the  amount  payable  on  the  original  letters-patent. 

When  application  is  made  for  an  increase  of  capital  stock,  the  fee 
will  be  calculated  on  the  actual  amount  of  the  increase  of  such  capital 
stock,  and  will  be  the  same  as  that  payable  on  original  letters-patent  for 
an  amount  equal  to  such  increase. 

LOUIS  P.  PELLETIER, 

Provincial  Secretary. 

4752.  No  bill  for  incorporating  a  company  for  any  of  the  purposes 
set  forth  in  article  4696,  or  for  increasing  or  decreasing  the  capital  stock 
of  any  such  company,  or  for  changing  its  name,  shall  be  introduced  or 
proceeded  with,  either  in  the  Legislative  Council  or  in  the  Legislative 
Assembly,  until  there  has  been  paid  in,  to  the  credit  of  the  Treasurer, 
for  the  public  uses  of  the  Province,  over  and  above  whatever  may  be 
required  to  be  paid  by  way  of  fee  or  for  printing  or  otherwise,  under  the 
rules  of  the  Legislative  Council  or  Legislative  Assembly,  a  sum  equal 
to  what  would  have  to  be  paid  under  the  order  or  orders  in  council 
in  force  upon  letters-patent  or  supplementary  letters-patent,  as  the  case 
may  be,  if  the  privileges  sought  by  means  of  such  bill  were  sought  by 
means  of  letters-patent  or  supplementary  letters-patent  under  this 
section. 
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2.  Should  such  bill  fail  to  become  law,  so  much  only  of  such  amount, 
not  exceeding  one-third  thereof,  as  may  be  remitted  by  joint  resolution 
of  the  Legislative  Council  and  Legislative  Assembly,  may  be  repaid  to 
the  depositor. 

3.  Should  such  bill  be  so  amended  as  to  make  the  amount  payable 
therefor  as  amended,  other  than  what  was  so  payable  therefor  as  intro¬ 
duced,  any  excess  of  payment  shall  be  repaid  or  any  required  further 
payment  made  good,  as  the  case  may  be. 

4.  No  such  bill  shall  be  presented  for  sanction  to  the  Lieutenant- 
Governor,  unless  there  is  endorsed  thereon  a  certificate  by  the  clerks  of 
the  Legislative  Council  and  Legislative  Assembly  respectively,  that  they 
are  officially  assured  of  the  fact  that  all  payments  hereby  exigible  have 
been  duly  made  upon  the  bill. 


FORM  A. 

Public  notice  is  hereby  given  that,  under  the  Joint  Stock  Companies’ 
Incorporation  Act,  letters-patent  have  been  issued  imder  the  Great  Seal 
of  the  Province  of  Quebec,  bearing  date  the  day  of 

incorporating  (here  state  names,  address  and  calling,  of  each  corporator 
named  in  the  letters-patent),  for  the  purpose  of  (here  state  the  undertaking 
of  the  company,  as  setjorth  in  the  letters-patent),  by  the  name  of  [ here  state 
name  of  company,  as  in  the  letters-patent ) ,  with  a  total  capital  stock  of 
dollars  divided  into  shares  of  dollars  each. 

Dated  at  the  office  of  the  Secretary  of  the  Province  of  Quebec, 
this  day  of 

A.  B„ 

Provincial  Secretary. 


FORM  B. 


Public  notice  is  hereby  given  that,  under  the  Joint  Stock  Companies’ 
Incorporation  Act,  supplementary  letters-patent  have  been  this  day 
issued  under  the  Great  Seal  of  the  Province  of  Quebec,  bearing  date  the 
daY  of  »  whereby  the  total  capital  stock  of  ( here  state 

the  name  of  the  company)  is  increased  (or  decreased,  as  the  case  may  he) 
from  dollars  to  dollars  (or  whereby  the  name  of  the 

said  company  has  been  changed  to  that  of  ) 


Dated  at  the  office  of  the  Secretary  of 
day  of 


the  Province  of  Quebec,  this 
A.  B., 


Provincial  Secretary. 
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SECTION  III. 

DECLARATION  TO  BE  MADE  BY  INCORPORATED  COMPANIES. 

4754.  Every  incorporated  company,  carrying  on  any  labour,  trade 
or  business  in  this  Province  (except  banks)  shall  cause  to  be  delivered  to 
the  prothonotary  of  the  Superior  Court  in  each  district,  or  to  the  regis¬ 
trar  of  each  registration  division  in  which  it  carries  on,  or  intends  to 
carry  on,  its  operations  or  business,  a  declaration  in  writing  to  the  effect 
hereinafter  provided,  made  and  signed  by  the  president,  when  its  chief 
office  or  principal  place  of  business  is  in  this  Province,  or  by  the  prin¬ 
cipal  manager  or  chief  agent  in  the  Province  when  it  has  only  branches 
or  agencies  therein. 

2.  Such  declaration  shall  state  the  name  of  the  company,  where  and 
how  it  was  incorporated,  the  date  of  its  incorporation,  and  where  its 
principal  place  of  business  within  the  Province  is  situated. 

3.  Such  declaration  shall  be  in  the  form  or  to  the  effect  of  form  A 
of  this  section,  and  shall  be  produced  by  the  president  or  the  principal 
manager  or  chief  agent,  as  the  case  may  be,  of  every  such  incorporated 
company,  and  filed  within  sixty  days  after  commencing  operations  and 
business. 

4.  When  and  so  often  as  any  change  takes  place  in  the  name  of  the 
company,  or  in  its  principal  place  of  business  in  the  Province,  a  declara¬ 
tion  thereof  shall  in  like  manner  be  made,  within  sixty  days  from  such 
change. 

4755.  The  prothonotary  and  the  registrar  shall  enter  such  declara¬ 
tion  in  the  books  kept  by  them  respectively  for  the  registration  of 
declarations  of  partnerships. 

4756.  The  prothonotary  and  the  registrar  shall  be  entitled  to  a 
fee  of  one  dollar  for  the  entry  of  every  declaration  made  under  the 
authority  of  this  section. 

4757.  A  failure  to  make  and  file  the  declarations  required  by 
article  4754  renders  each  of  the  incorporated  companies  above  mentioned 
liable  to  a  fine  of  four  hundred  dollars,  and  the  president,  principal  man¬ 
ager,  or  chief  agent,  as  the  case  may  be,  to  a  fine  of  two  hundred  dollars. 

4758.  Should  the  declaration  be  made  and  filed  after  the  expiration 
of  the  sixty  days  above  mentioned  and  before  any  suit  for  a  contravention 
of  this  section  has  been  instituted,  then  the  company  making  and  filing 
such  declaration,  its  president,  principal  manager  or  chief  agent,  as  the 
case  may  be,  shall  no  longer  be  deemed  to  have  been  in  default. 

4759.  The  fines  imposed  by  this  section  are  recoverable,  before  any 
court  having  jurisdiction  in  civil  cases  to  the  amount  of  such  fine,  by  any 
person  suing  as  well  in  his  own  name  as  in  the  name  of  Her  Majesty, 
or  by  the  Attorney-General  in  the  name  of  Her  Majesty. 
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4700.  One-half  of  all  fines  recovered  belongs  to  the  party  suing  for 
the  same,  and  the  other  half  to  the  Crown,  and  forms  part  of  the  con¬ 
solidated  revenue  fund  of  the  Province,  unless  the  suit  be  brought  on 
behalf  of  the  Crown  only,  in  which  case  the  whole  of  the  fine  shall  belong 
to  the  Crown  for  the  uses  aforesaid. 

FORM  A. 

Province  of  Quebec,  ) 

District  of  J 

The — (name) — Company. 

The  ( name )  Company  was  incorporated  in  (name  of  the  country ,  province, 
etc.,)  by  ( Letters-Patent  or  Statute,  giving  title,  etc.,)  granted  (or  sanctioned 
or  registered,  as  the  case  may  be),  on  the  (elate) 

Its  principal  place  of  business  in  the  Province  of  Quebec  is  at  ( name 
of  town,  d"c.) 

In  testimony  whereof,  this  declaration  in  duplicate  is  made  and 
signed  by  me  (name,  address  and  calling),  the  ( president, principal  manager, 
chief  agent,  as  the  case  may  be)  of  the  said  company,  at  (name  of  place)  on 
the  (date) 

SECTION  iv. 

SPECIAL  PROVISIONS  RESPECTING  CERTAIN  COMPANIES  AND  CORPORATIONS. 

§  1.  Powers  of  certain  companies  to  divide  their  capital  stock  and  to  acquire 

and  hold  real  estate. 

4761.  It  is  lawful  for  the  directors  of  any  company,  of  which  the 
capital  stock  is  divided  into  shares  being  a  multiple  of  one  hundred,  to 
pass  a  by-law  declaring  that  the  capital  stock  of  such  company  shall  be 
divided  into  shares  of  one  hundred  dollars  each,  and,  from  and  after  the 
passing  of  such  by-law  such  capital  stock  shall  be  divided  into  shares  of 
one  hundred  dollars  each. 

4762.  Every  company  incorporated  and  existing  in  Great  Britain, 
in  the  United  States  of  America,  or  in  Canada,  has  the  right  to  acquire 
and  hold  any  lands  and  real  estate  in  this  Province,  for  its  occupation  or 
the  prosecution  of  its  business  only,  any  law  to  the  contrary  notwith¬ 
standing. 

47 62.  No  such  corporation  formed  for  the  purpose  of  promoting 
art,  science,  religion,  charity,  or  any  other  like  object,  not  involving  the 
acquisition  of  gain  by  the  corporation  or  by  the  individual  members 
thereof,  shall,  without  the  sanction  of  the  Lieutenant-Governor  in 
Council,  hold  more  than  ten  acres  of  land  ;  but  the  Lieutenant-Governor 
in  Council  may,  by  license  under  the  hand  of  the  Provincial  Secretary, 
empower  any  such  corporation  to  hold  lands  in  such  quantity  and  subject 
to  such  conditions  as  he  shall  think  fit. 
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THE  COMPANIES  ACT,  1897. 


An  Act  for  the  Incorporation  and  Kegulation  of  Joint  Stock 
Companies  and  Trading  Corporations. 


'VXT'HEREAS  there  are  now  several  systems  whereunder  Joint  Stock 
'  '  Companies  and  Trading  Corporations  can  be  incorporated  and 
formed,  and  it  is  expedient  to  amend  and  consolidate  the  law  in  this 
respect,  and  to  enact  an  exclusive  and  comprehensive  law  governing 
the  formation  and  incorporation  of  Joint  Stock  Companies  and  Trading 
Corporations. 


Therefore,  Her  Majesty,  by  and  with  the  advice  and  consent  of  the 
Legislative  Assembly  of  the  Province  of  British  Columbia,  enacts  as 
follows 


Interpretation. 


1.  In  the  construction  and  for  the  purposes  of  this  Act  (if  not  incon¬ 
sistent  with  the  context  or  subject  matter)  the  following  terms  shall 
have  the  respective  meanings  hereinafter  assigned  to  them  : — 

“  Charter  ”  of  a  company  shall  mean  the  Act,  statute,  ordinance,  or 
other  provision  of  law  by  or  under  which  the  company  is  incorporated, 
and  any  amendments  thereto  applying  to  such  company,  whether  of 
this  or  of  any  other  Province,  or  of  the  Dominion  of  Canada,  or  of  the 
United  Kingdom,  or  of  any  colony  or  dependency  thereof,  or  of  any 
foreign  state  or  country,  the  Memorandum  of  Association  or  agreement 
or  deed  of  settlement  of  the  company,  and  the  letters  patent,  or  charter 
of  incorporation,  and  the  license  or  certificate  of  registration  of  the 
company,  as  the  case  may  be  : 

“  Charter  and  regulations  ”  of  a  company  shall  mean  the  charter  of 
the  company  and  the  Articles  of  Association  and  all  by-laws,  rules  and 
regulations  of  the  company,  and  all  resolutions  and  contracts  relating 
to  or  affecting  the  capital  and  assets  of  the  company  : 

“  Company  ”  shall  mean  any  company  which  has  been  or  is  about  to 
be  incorporated  under  this  Act,  for  any  purpose  or  object  to  which  the 
legislative  authority  of  the  Legislature  of  British  Columbia  extends, 
except  the  construction  and  working  of  railways  and  the  business  of 
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“  Extra-Provincial  Company  ”  shall  mean  any  duly  incorporated 
company  other  than  a  company  incorporated  under  the  laws  of  the  Pro¬ 
vince  of  British  Columbia  : 

“  Real  Estate  ”  or  “  land  ”  shall  include  all  messuages,  lands,  tene¬ 
ments,  leaseholds  and  hereditaments  of  any  tenure,  and  all  immovable 
real  property  of  every  kind  : 

“  Registrar  ”  shall  mean  the  Registrar  of  Joint  Stock  Companies  : 

“  Registrar-General”  shall  mean  the  Registrar-General  of  Titles: 

“  Supreme  Court”  and  “  the  Court,”  shall  mean  and  refer  to  Her 
Majesty’s  Supreme  Court  of  British  Columbia  : 

“  Shareholder  ”  shall  mean  every  subscriber  to  or  holder  of  shares  in 
the  company,  and  extend  to  and  include  the  personal  representatives  of 
the  shareholder : 

“  Subscriber  ”  shall  mean  any  person  who  subscribes  for  shares  in 
the  Memorandum  of  Association  of  the  company. 

Preliminary . 

2.  The  Lieutenant-Governor  in  Council  may  from  time  to  time 
appoint  such  person  as  he  shall  think  proper  to  act  as  Registrar  of  Joint 
Stock  Companies. 

(2)  It  shall  be  the  duty  of  the  Registrar  to  enforce  compliance  with 
the  several  provisions,  regulations  and  stipulations  in  this  Act  con¬ 
tained,  or  in  any  regulations  made  thereunder,  but  such  duty  shall  not 
affect  the  right  of  any  other  person  to  compel  compliance  with  the 
provisions  hereof. 

3.  The  Lieutenant-Governor  in  Council  may  from  time  to  time,  by 
Order  or  Orders  in  Council,  make  and  establish  such  General  Rules  and 
Orders,  not  inconsistent  with  this  Act,  as  may  from  time  to  time  to  him 
appear  necessary  or  expedient  for  the  purpose  of  giving  full  effect  to  the 
provisions  of  this  Act  or  any  or  either  of  them,  and  for  prescribing  the 
course  to  be  adopted  in  the  course  of  official  business  under  this  Act 
and  the  forms  to  be  used  therein.  All  such  General  Rules  and  Orders 
shall,  after  the  making  thereof,  be  published  in  the  British  Columbia 
Gazette  and  shall  thereupon  have  the  force  of  law,  until  amended, 
altered,  or  revoked. 

Incorporation. 

4  Associations  of  persons  for  the  acquisition  of  gain  by  any  lawful 
means  within  the  scope  of  this  Act,  may  be  formed  according  to  the  pro¬ 
visions  of  this  Act,  and  any  such  company,  the  members,  shareholders, 
and  stockholders  thereof  shall  be  subject  to  the  conditions  and  liabilities, 
and  be  entitled  to  the  rights  and  privileges  imposed  and  conferred  by 
this  Act. 

5.  In  case  a  resolution,  authorizing  registration  under  the  provisions 
of  this  section,  and  the  execution  by  the  directors  on  behalf  of  the 
shareholders  of  the  company  of  a  Memorandum  of  Association  for  the 
objects  specified  in  such  resolution,  is  passed  by  a  vote  of  not  less  than 
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two-thirds  in  value  of  the  shareholders  present  in  person  or  by  proxy 
at  a  general  meeting  of  the  company  duly  called  for  considering  the 
subject  of  such  resolution,  any  company  heretofore  incorporated  or 
purported  or  expressed  to  have  been  incorporated,  under  any  Act  of  this 
Province,  or  either  of  the  former  Colonies  of  Vancouver  Island  or 
British  Columbia,  for  purposes  or  objects  and  possessing  powers  and 
rights  within  the  scope  of  this  Act,  or  within  the  scope  of  this  Act  as  it 
may  be  hereafter  amended,  and  being  at  the  time  of  registration  a  sub¬ 
sisting  and  valid  corporation,  may  deliver  to  the  Registrar  an  official 
copy  of  the  Charter  and  regulations  of  the  company,  certified  under  the 
hand  and  seal  of  a  person  duly  authorized  for  the  purpose  by  the  resolu¬ 
tion  aforesaid,  and  the  certificate  (if  any)  of  the  incorporation  of  such 
company,  or  an  official  copy  thereof,  certified  as  aforesaid,  and  upon 
payment  to  the  Registrar  of  a  fee  of  ten  dollars  shall  he  entitled  to 
receive  from  the  Registrar  a  certificate  of  the  reincorporation  and  registra¬ 
tion  of  the  company  as  a  company  under  this  Act,  for  the  objects  and 
purposes  set  out  in  the  Memorandum  of  Association  executed  in  pursu- 
ance  of  such  resolution,  and,  thereupon  the  old  company  shall  as  such 
company  cease  to  exist,  and  all  the  rights  and  obligations  of  the  former 
company  shall  be  transferred  to  the  new  company,  and  all  proceedings 
may  be  continued  and  commenced  by  or  against  the  new  company  that 
might  have  been  continued  or  commenced  by  or  against  the  old  com¬ 
pany,  and  it  shall  not  be  necessary  in  the  certificate  of  reincorporation 
and  registration  to  set  out  the  names  of  the  shareholders ;  and  after 
such  reincorporation  and  registration  the  company  shall  he  governed  in 
all  respects  by  the  provisions  of  this  Act,  except  that  the  liability  of  the 
shareholders  to  creditors  of  the  old  company  shall  remain  as  at  the  time 
of  the  reincorporation,  and  of  such  reincorporation  the  certificate  afore¬ 
said  shall  be  conclusive  evidence,  as  well  as  conclusive  evidence  of  due 
registration  and  observance  of  all  statutory  requirements  with  respect 
to  registration  or  incorporation  in  force  prior  to  the  passage  of  this  Act. 

(а)  Where  an  existing  company  applies  for  registration  under  this 
section  the  directors  may,  in  and  by  the  Memorandum  of 
Association  executed  pursuant  to  and  conforming  to  the  pro¬ 
visions  of  the  resolution  of  the  company  authorizing  the 
execution  thereof,  extend,  vary  or  limit  the  powers  and  objects 
of  the  company,  and  the  certificate  of  registration  under  this 
section  may  be  to  the  new  company  by  the  name  of  the  old 
company,  or  by  any  other  name  of  which  the  last  word  shall  be 
the  word  “  limited  :  ” 

(б)  Where  an  existing  company  is  registered  under  this  section  the 
capital  of  the  company  may  be  increased  or  decreased  to  any 
amount  which  may  be  fixed  by  the  resolution  of  the  company 
authorizing  such  registration  : 

(c)  The  said  resolution  may  prescribe  the  manner  in  which  the 
shares  or  stock  in  the  new  company  are  to  be  allotted,  and  in 
w.e.d  h. — 20 
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default  of  its  so  doing  the  control  of  the  allotment  shall  vest 
absolutely  in  the  directors  of  the  new  company  : 

(d)  Whenever  the  Registrar  considers  that  public  notice  of  an 
intended  application,  under  this  section,  should  be  given,  he 
may  require  such  notice  to  be  published  in  the  Gazette  or  other¬ 
wise  as  he  thinks  proper  : 

(e)  Every  certificate  of  registration  issued  under  this  section  shall 
be  published  for  four  weeks  in  the  British  Columbia  Gazette 
and  in  one  newspaper  circulating  in  the  city  or  district  in 
which  the  registered  office  of  the  company  is  situate  : 

(».  For  the  purposes  of  this  Act,  a  company  that  carries  on  the 
business  of  fire,  life,  marine,  or  other  insurance  in  common  with  any 
other  business,  shall  be  deemed  to  be  an  Insurance  Company. 

7\  No  company,  association,  or  partnership,  consisting  of  more 
than  twenty  persons  shall  be  formed,  after  the  commencement  of  this 
Act,  for  the  purpose  of  carrying  on  any  business,  within  the  scope  of 
this  Act,  that  has  for  its  object  the  acquisition  of  gain  by  the  company, 
association,  or  partnership,  or  by  the  individual  members  thereof,  unless 
it  is  registered  as  a  company  under  this  Act,  or  is  formed  in  pursuance 
of  some  other  Act,  or  of  letters  patent. 

8.  This  Act  is  divided  into  ten  parts,  relating  to  the  following 
subject-matters  : — 

The  First  Part,— to  the  Constitution  and  Incorporation  of  Com¬ 
panies  and  Associations  under  this  Act  : 

The  Second  Part,— to  the  Distribution  of  the  Capital,  and  the 
Liability  of  Members  of  Companies  and  Associations  under 
this  Act : 

The  Third  Part, --to  the  Extraordinary  Powers  of  Companies  under 
this  Act : 

The  Fourth  Part, — to  the  Management  and  Administration  of  Com¬ 
panies  and  Associations  under  this  Act : 

The  Fifth  Part, — to  the  Borrowing  Powers  of  Companies  under  this 
Act : 

The  Sixth  Part, — to  the  Licensing  and  Registration  of  Extra-Pro¬ 
vincial  Companies : 

The  Seventh  Part, — to  the  Procedure  in  Actions  against  Unregistered 
Extra-Provincial  Companies : 

The  Eighth  Part, — to  the  Voluntary  Winding  up  of  Companies 
under  this  Act : 

The  Ninth  Part, — to  the  Protection  of  Purchasers  of  Stock  from 
Losses  by  Forged  Transfers,  and  the  Prevention  of  Fraudulent 
and  Negligent  Practices  : 

The  Tenth  Part, — to  the  Repeal  of  Former  Enactments. 
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PART  I. 

Constitution  and  Incorporation  of  Companies  and  Associations 

UNDER  THIS  Act. 

Memorandum  of  Association. 

9.  Any  five  or  more  persons  associated  for  any  lawful  purpose 
within  the  scope  of  this  Act  may,  by  subscribing  their  names  to  a  Mem- 
orandum  of  Association,  and  otherwise  complying  with  the  requisitions 
of  thls  Act  in  respect  of  registration,  form  an  incorporated  company, 
with  or  without  limited  liability. 

10.  The  liability  of  the  members  of  a  company  formed  under  this 
Act  may,  according  to  the  Memorandum  of  Association,  be  limited 
either  to  the  amount,  if  any,  unpaid  on  the  shares  respectively  held  by 
them,  or  to  such  amount  as  the  members  may  respectively  undertake 
by  the  Memorandum  of  Association  to  contribute  to  the  assets  of  the 
company,  in  the  event  of  its  being  wound  up. 

11.  Where  a  company  is  formed  on  the  principle  of  having  the 

liability  of  its  members  limited  to  the  amount  unpaid  on  their  shares, 
hereinafter  referred  to  as  a  company  limited  by  shares,  the  Memoran¬ 
dum  of  Association  shall  contain  the  following  things,  that  is  to  say  : _ 

11)  The  name  of  the  proposed  company,  with  the  addition  of  the 
word  “  Limited  ”  as  the  last  word  in  such  name  : 

(2)  The  part  of  the  Province  in  which  the  registered  office  of  the 
company  is  proposed  to  be  situate  : 

(3)  The  objects  for  which  the  proposed  company  is  to  be  estab¬ 
lished  : 

(4)  The  time  of  existence  of  the  proposed  company,  if  it  is  intended 
to  secure  incorporation  for  a  fixed  period  : 

(5)  A  declaration  that  the  liability  of  the  members  is  limited : 

(6)  The  amount  of  capital  with  which  the  company  proposes  to  be 
registered,  divided  into  shares  of  a  certain  fixed  amount : 

Subject  to  the  following  regulations  : — 

(1)  That  no  subscriber  shall  take  less  than  one  share : 

(2)  That  each  subscriber  of  the  Memorandum  of  Association  shall 
write  opposite  to  his  name  the  number  of  shares  he  takes : 

(3)  That  each  subscriber  to  the  Memorandum  of  Association  shall 
be  the  bona  fide  holder  in  his  own  right  of  the  share  or  shares, 
for  which  he  has  subscribed  in  the  Memorandum  of  Association.. 

12.  Where  a  company  is  formed  on  the  principle  of  having  the- 
liability  of  its  members  limited  to  such  amount  as  the  members  respec¬ 
tively  undertake  to  contribute  to  the  assets  of  the  company  in  the  event 
of  the  same  being  wound  up,  hereinafter  referred  to  as  a  company 
limited  by  guarantee,  the  Memorandum  of  Association  shali  contain  the 
following  things,  that  is  to  say  : — 
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(1)  The  name  of  the  proposed  company,  with  the  addition  of  the 
words  “  Limited  by  guarantee  ”  as  the  last  words  in  such  name  : 

(2)  The  part  of  the  Province  in  which  the  registered  office  of  the 
company  is  proposed  to  be  situate  : 

(3)  The  objects  for  which  the  proposed  company  is  to  be  estab¬ 
lished  : 

(4)  A  declaration  that  each  member  undertakes  to  contribute  to  the 
assets  of  the  company,  in  the  event  of  the  same  being  wound 
up,  during  the  time  that  he  is  a  member,  or  within  one  year 
afterwards,  for  payment  of  the  debts  and  liabilities  of  the  com¬ 
pany  contracted  before  the  time  at  which  he  ceases  to  be  a 
member,  and  of  the  costs,  charges  and  expenses  of  winding  up 
the  company,  and  for  the  adjustment  of  the  rights  of  the  con¬ 
tributories  amongst  themselves,  such  amount  as  may  be  required, 
not  exceeding  a  specified  amount. 

13.  Where  a  company  is  formed  on  the  principle  of  having  no  limit 
placed  on  the  liability  of  its  members,  hereinafter  referred  to  as  an 
unlimited  company,  the  Memorandum  of  Association  shall  contain  the 
following  things,  that  is  to  say  : — 

(1)  The  name  of  the  proposed  company : 

(2)  The  part  of  the  Province  in  which  the  registered  office  of  the 
company  is  proposed  to  be  situate  : 

(3)  The  objects  for  which  the  proposed  company  is  to  be  estab¬ 
lished. 

14.  The  Memorandum  of  Association  shall  be  signed  by  each  sub¬ 
scriber  in  the  presence  of,  and  be  attested  by,  one  witness  at  the  least ; 
it  shall,  when  registered,  bind  the  company  and  the  members  thereof  to 
the  same  extent  as  if  each  member  had  subscribed  his  name  and  affixed 
his  seal  thereto,  and  there  were  in  the  memorandum  contained,  on  the 
part  of  himself,  his  heirs,  executors  and  administrators,  a  covenant  to 
observe  all  the  conditions  of  such  Memorandum,  subject  to  the  provisions 
of  this  Act. 

J  5.  Any  company  limited  by  shares  may  so  far  modify  the  condi¬ 
tions  contained  in  its  Memorandum  of  Association,  if  authorized  to  do 
so  by  its  regulations  as  originally  framed,  or  as  altered  by  special 
resolution  in  manner  hereinafter  mentioned,  as  to  increase  its  capital, 
by  the  issue  of  new  shares  of  such  amount  as  it  thinks  expedient,  or  to 
consolidate  and  divide  its  capital  into  shares  of  larger  amount  than  its 
existing  shares,  or  to  convert  its  paid-up  shares  into  stock,  but,  save 
as  aforesaid,  and  save  as  to  the  location  of  the  registered  office  of  the 
company,  and  as  is  hereinafter  provided,  no  alteration  shall  be  made 
by  any  company  in  the  conditions  contained  in  its  Memorandum  of 
Association. 
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Articles  of  Association. 

16.  The  Memorandum  of  Association  may,  in  the  case  of  a  com¬ 
pany  limited  by  shares,  and  shall,  in  the  case  of  a  company  limited  by 
guarantee  or  unlimited,  be  accompanied,  when  registered,  by  Articles 
of  Association,  signed  by  the  subscribers  to  the  Memorandum  of 
Association,  and  prescribing  such  regulations  for  the  company  as  the 
subscribers  to  the  Memorandum  of  Association  deem  expedient.  The 
Articles  shall  be  expressed  in  separate  paragraphs  numbered  arith¬ 
metically  ;  they  may  adopt  all  or  any  of  the  provisions  contained  in 
the  table  marked  A  in  the  First  Schedule  hereto ;  they  shall,  in  the 
case  of  a  company,  whether  limited  by  guarantee  or  unlimited,  that 
has  a  capital  divided  into  shares,  state  the  amount  of  capital  with 
which  the  company  proposes  to  be  registered ;  and  in  the  case  of  a 
company,  whether  limited  by  guarantee  or  unlimited,  that  has  not  a 
capital  divided  into  shares,  state  the  number  of  members  with  which 
the  company  proposes  to  be  registered,  for  the  purpose  of  enabling  the 
Registrar  to  determine  the  fees  payable  on  registration.  In  a  company 
limited  by  guarantee  or  unlimited,  and  having  a  capital  divided  into 
shares,  each  subscriber  shall  take  one  share  at  the  least,  and  shall  write 
opposite  to  his  name  in  the  Memorandum  of  Association  the  number  of 
shares  he  takes. 

17.  In  the  case  of  a  company  limited  by  shares,  if  the  Memoran¬ 
dum  of  Association  is  not  accompanied  by  Articles  of  Association,  or  in 
so  far  as  the  articles  do  not  exclude  or  modify  the  regulations  contained 
in  the  table  marked  A  in  the  First  Schedule  hereto,  the  last  mentioned 
regulations  shall,  so  far  as  the  same  are  applicable,  be  deemed  to  be  the 
regulations  of  the  company  in  the  same  manner  and  to  the  same  extent 
as  if  they  had  been  inserted  in  Articles  of  Association,  and  the  Articles 
had  been  duly  registered. 

18.  The  Articles  of  Association  shall  be  printed,  and  shall  be  signed 
by  each  subscriber  in  the  presence  of,  and  be  attested  by,  one  witness  at 
the  least.  When  registered,  they  shall  bind  the  company  and  the  mem¬ 
bers  thereof  to  the  same  extent  as  if  each  member  had  subscribed  his 
name  and  affixed  his  seal  thereto,  and  there  were  in  such  Articles  con¬ 
tained  a  covenant  on  the  part  of  himself,  his  heirs,  executors,  and 
administrators,  to  conform  to  all  the  regulations  contained  in  such 
Articles,  subject  to  the  provisions  of  this  Act ;  and  all  moneys  payable 
by  any  member  to  the  company,  in  pursuance  of  the  conditions  and 
regulations  of  the  company,  or  any  of  such  conditions  or  regulations, 
shall  be  deemed  to  be  a  debt  due  from  such  member  to  the  company  in 
the  nature  of  a  specialty  debt. 

General  Provisions. 

10.  The  Memorandum  of  Association  and  the  Articles  of  Associa¬ 
tion,  if  any,  shall  be  delivered  to  the  Registrar  of  Joint  Stock  Com¬ 
panies,  who  shall  retain  and  register  the  same.  There  shall  be  paid 
to  the  Registrar  by  a  company  having  a  capital  divided  into  shares, 
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in  respect  of  the  several  matters  mentioned  in  the  table  marked  B  in 
the  First  Schedule  hereto,  the  several  fees  therein  specified,  or  such 
smaller  fees  as  the  Lieutenant-Governor  in  Council  may,  from  time 
to  time,  by  Order  or  Orders  in  Council,  direct ;  and  by  a  company 
not  having  a  capital  divided  into  shares,  in  respect  of  the  several 
matters  mentioned  in  the  table  marked  C  in  the  First  Schedule 
hereto,  the  several  fees  therein  specified,  or  such  smaller  fees  as  the 
Lieutenant-Governor  in  Council  may,  from  time  to  time,  by  Order  or 
Orders  in  Council,  direct.  All  fees  paid  to  the  said  Registrar  in  pursu¬ 
ance  of  this  Act  shall  be  paid  and  carried  to  the  account  of  the  Consoli¬ 
dated  Revenue  Fund  of  the  Province. 

20.  Upon  the  registration  of  the  Memorandum  of  Association,  and 
of  the  Articles  of  Association  in  cases  where  Articles  of  Association  are 
required  by  this  Act,  or  by  the  desire  of  the  parties  to  be  registered, 
the  Registrar  shall  issue  a  certificate  of  incorporation,  showing  the  cor¬ 
porate  name  of  the  company,  the  part  of  the  Province  where  the  regis¬ 
tered  office  of  the  company  is  proposed  to  be  situate,  the  objects  for 
which  the  company  has  been  established,  the  amount  of  the  capital  of 
the  company,  the  number  of  shares  into  which  the  same  is  divided, 
and  the  amount  of  each  share,  the  time  of  existence  of  the  company  if 
incorporated  for  a  fixed  period,  and  in  the  case  of  a  limited  company 
that  the  comx>any  is  limited,  and  in  the  case  of  a  mining  company  the 
liability  of  the  members  whereof  is  specially  limited  under  section  56 
hereof,  that  the  company  is  so  specially  limited  under  said  section  50  ; 
and  such  certificate  shall  be  published  for  four  weeks  in  the  British 
Columbia  Gazette.  The  subscribers  of  the  Memorandum  of  Associa¬ 
tion,  together  with  such  other  persons  as  may  from  time  to  time  become 
members  of  the  company,  shall  thereupon  be  a  body  corporate  by  the 
name  contained  in  the  Memorandum  of  Association,  capable  forth¬ 
with  of  exercising  all  the  functions  of  an  incorx>orated  company,  and 
having  x>erpetual  succession  and  a  common  seal,  with  power  to  hold 
lands,  but  with  such  liability  on  the  part  of  the  members  to  contribute 
to  the  assets  of  the  company  in  the  event  of  the  same  being  wound 
up  as  is  hereinafter  mentioned.  A  certificate  of  the  incorporation 
of  any  company  given  by  the  Registrar  shall  be  conclusive  evidence  that 
all  the  requisitions  of  this  Act  in  respect  to  registration  have  been  com¬ 
plied  with. 

21.  Subject  to  the  provisions  of  this  Act,  any  company  registered 
under  this  Act  may,  by  special  resolution,  alter  the  provisions  of  its 
Memorandum  of  Association,  so  far  as  may  be  required  for  any  of  the 
pruiposes  hereinafter  specified,  but  in  no  case  shall  any  such  alteration 
take  effect  until  confirmed,  on  petition,  by  the  Supreme  Court. 

(2)  Before  confirming  any  such  alteration  the  Supreme  Court  must 

be  satisfied —  i 

(a)  That  sufficient  notice  has  been  given  to  every  holder  of 
debentures  or  debenture  stock  of  the  company,  and  any 
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person  or  class  of  persons  whose  interests  will,  in  the 
opinion  of  the  Court,  be  affected  by  the  alteration  ;  and 

(b)  That,  with  respect  to  every  creditor  who,  in  the  opinion  of 
the  Court,  is  entitled  to  object,  and  who  signifies  his  objec¬ 
tion  in  manner  directed  by  the  Court,  either  his  consent  to 
the  alteration  has  been  obtained  or  his  debt  or  claim  has 
been  discharged  or  has  determined,  or  has  been  secured  to 
the  satisfaction  of  the  Court  : 

Provided  that  the  Court  may,  in  the  case  of  any  person  or  class 
of  persons,  for  special  reasons,  dispense  with  the  notice 
required  by  this  section  : 

(3)  An  order  confirming  any  such  alteration  may  be  made  on  such 
terms  and  subject  to  such  conditions  as  to  the  Court  seems  fit, 
and  the  Court  may  make  such  orders  as  to  costs  as  it  deems 
proper : 

(4)  The  Court  shall,  in  exercising  its  discretion  under  the  provisions 

of  this  section,  have  regard  to  the  rights  and  interests  of  the 
members  of  the  company,  or  of  any  class  of  those  members,  as 
well  as  to  the  rights  and  interests  of  the  creditors,  and  may,  if 
it  thinks  fit,  adjourn  the  proceedings  in  order  that  an  arrange¬ 
ment  may  be  made  to  the  satisfaction  of  the  Court  for  the  pur¬ 
chase  of  the  interests  of  dissentient  members  ;  and  the  Court 
may  give  such  directions  and  make  such  orders  as  it  may  think 
expedient  for  the  purpose  of  facilitating  any  such  arrangement 
or  carrying  the  same  into  effect :  Provided  always,  that  it  shall 
not  be  lawful  to  expend  any  part  of  the  capital  of  the  company 
in  any  such  purchase  : 

(5)  The  Court  may  confirm,  either  wholly  or  in  part,  any  such  alter¬ 
ation  as  aforesaid  with  respect  to  the  objects  of  the  company  if 
it  appears  that  the  alteration  is  required  in  order  to  enable  the 
company — 

(a)  To  carry  on  its  business  more  economically  or  more  effi¬ 
ciently  ;  or 

( b )  To  attain  its  main  purpose  by  new  or  improved  means  ;  or 

(c)  To  enlarge  or  change  the  local  area  of  its  operations;  or 

(d)  To  carry  on  some  business  which,  under  existing  circum¬ 
stances,  may  conveniently  or  advantageously  be  combined 
with  the  business  of  the  company  ;  or 

(e)  To  restrict  or  abandon  any  of  the  objects  specified  in  the 

Memorandum  of  Association. 

22.  Where  a  company  has  altered  the  provisions  of  its  Memoran¬ 
dum  of  Association  with  respect  to  the  objects  of  the  company,  and 
such  alteration  has  been  confirmed  by  the  Court,  an  office  copy  of  the 
order  confirming  such  alteration,  together  with  a  printed  copy  of  the 
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Memorandum  of  Association  so  altered  shall  be  delivered  by  the  com¬ 
pany  to  the  Registrar  within  fifteen  days  from  the  date  of  the  order, 
and  the  Registrar  shall  register  the  same,  and  shall  certify  under  his 
hand  the  registration  thereof,  and  his  certificate  shall  be  conclusive  evi¬ 
dence  that  all  the  requisitions  of  this  Act  with  respect  to  such  alter¬ 
ation  and  the  confirmation  thereof  have  been  complied  with,  and  thence¬ 
forth  (but  subject  to  the  provisions  of  this  Act)  the  Memorandum  so 
altered  shall  be  the  Memorandum  of  Association  of  the  company. 

(2)  If  a  company  makes  default  in  delivering  to  the  Registrar  any 
document  required  by  this  section  to  be  delivered  to  him,  the  company 
shall,  upon  summary  conviction,  be  liable  to  a  penalty  not  exceeding 
fifty  dollars  for  every  day  during  which  it  is  in  default,  and  every 
director,  manager,  secretary  and  officer  of  the  company  who  shall 
knowingly  and  wilfully  authorize  or  permit  such  default,  shall,  upon 
summary  conviction,  be  liable  to  the  like  penalty. 

23.  A  copy  of  the  Memorandum  of  Association,  having  annexed 
thereto  the  Articles  of  Association,  if  any,  shall  be  forwarded  to  every 
member,  at  his  request,  on  payment  of  the  sum  of  one  dollar,  or  such 
less  sum  as  may  be  prescribed  by  the  company,  for  each  copy  ;  and 
if  any  company  makes  default  in  forwarding  a  copy  of  the  Memoran¬ 
dum  of  Association  and  Articles  of  Association,  if  any,  to  a  member, 
in  pursuance  of  this  section,  the  company  so  making  default  shall, 
upon  summary  conviction,  for  each  offence  be  liable  to  a  penalty  not 
exceeding  five  dollars,  and  every  director,  manager,  secretary  and  officer 
of  the  company  who  shall  knowingly  and  wilfully  authorize  or  permit 
such  default  shall,  upon  summary  conviction,  be  liable  to  the  like 
penalty. 

24.  No  company  shall  be  registered  under  a  name  identical  with 
that  by  which  a  subsisting  company  is  already  registered,  or  so  nearly 
resembling  the  same  as  to  be  calculated  to  deceive,  except  in  a  case 
where  such  subsisting  company  is  in  the  course  of  being  dissolved, 
and  testifies  its  consent  in  such  manner  as  the  Registrar  requires ;  and 
if  any  company,  through  inadvertence  or  otherwise,  is,  without  such 
consent  as  aforesaid,  registered  by  a  name  identical  with  that  by  which 
a  subsisting  company  is  registered,  or  so  nearly  resembling  the  same 
as  to  be  calculated  to  deceive,  such  first- mentioned  company  shall,  upon 
the  direction  of  the  Registrar;  change  its  name,  and  upon  such  change 
being  made  the  Registrar  shall  enter  the  new  name  on  the  register  in 
the  place  of  the  former  name,  and  shall  issue  a  certificate  of  incorpo¬ 
ration  altered  to  meet  the  circumstances  of  the  case;  but  no  such 
alteration  of  name  shall  affect  any  rights  or  obligations  of  the  company 
or  render  defective  any  legal  proceedings  instituted  or  to  be  instituted 
by  or  against  the  company,  and  any  legal  proceeding  may  be  continued 
or  commenced  against  the  company  by  its  new  name  that  might 
have  been  continued  or  commenced  against  the  company  by  its  former 
name. 
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Contracts. 

25.  Contracts  on  behalf  of  any  company  incorporated  under  this 
Act  may  be  made  as  follows,  that  is  to  say  : — 

(1)  Any  contract  which,  if  made  between  private  persons,  would  be 
by  law  required  to  be  in  writing,  and  if  made  according  to 
the  law  of  this  Province  or  of  the  Dominion  of  Canada  to  be 
under  seal,  may  be  made  on  behalf  of  the  company,  in  writing, 
under  the  common  seal  of  the  company,  and  such  contract  may 
be  in  the  same  manner  varied  or  discharged  : 

(2)  Any  contract  which,  if  made  between  private  persons,  would  be 
by  law  required  to  be  in  writing,  and  signed  by  the  parties  to 
be  charged  therewith,  may  be  made  on  behalf  of  the  company 
in  writing,  signed  by  any  person  acting  under  the  express  or 
implied  authority  of  the  company,  and  such  contract  may  in 
the  same  manner  be  varied  or  discharged  : 

(3)  Any  contract  which,  if  made  between  private  persons,  would  by 

law  be  valid,  although  made  by  parol  only,  and  not  reduced 
into  writing,  may  be  made  by  parol  on  behalf  of  the  company 
by  any  person  acting  under  the  express  or  implied  authority  of 
the  company,  any  such  contract  may  in  the  same  way  be 
varied  or  discharged  : 

And  all  contracts  made  according  to  the  provisions  herein  contained 
shall  be  effectual  in  law,  and  shall  be  binding  upon  the  company  and 
their  successors,  and  all  other  parties  thereto,  their  heirs,  executors,  or 
administrators,  as  the  case  may  be. 

26.  A  promissory  note  or  bill  of  exchange  shall  be  deemed  to  have 
been  made,  accepted,  or  indorsed  on  behalf  of  any  company  under  this 
Act  if  made,  accepted,  or  indorsed  in  the  name  of  the  company  by 
any  person  acting  under  the  authority  of  the  company,  or  if  made, 
accepted,  or  indorsed  by  or  on  behalf  or  on  account  of  the  company  by 
any  person  acting  under  the  authority  of  the  company. 

27.  Lvery  contract,  agreement,  engagement,  or  bargain  made  and 
every  bill  of  exchange  drawn,  accepted,  or  indorsed,  and  every  promis¬ 
sory  note  and  cheque  made,  drawn,  or  indorsed  on  behalf  of  the  com¬ 
pany  by  any  agent,  officer,  or  servant  of  the  company,  in  general 
accordance  with  his  powers  as  such  under  the  regulations  of  the  company, 
shall  be  binding  upon  the  company  ;  and  in  no  case  shall  it  be  neces¬ 
sary  to  have  the  seal  of  the  company  affixed  to  any  such  contract, 
agreement,  engagement,  bargain,  bill  of  exchange,  promissory  note,  or 
cheque,  or  to  prove  that  the  same  was  made,  drawn,  accepted,  or 
indorsed,  as  the  case  may  be,  in  pursuance  of  any  regulations,  or  special 
resolution  or  order  ;  nor  shall  the  party  so  acting  as  agent,  officer,  or 
sei-vant  of  the  company  be  thereby  subjected  individually  to  any 
liability  whatsoever  to  any  third  party  therefor. 
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(a)  Nothing  in  this  Act  shall  be  construed  to  authorize  the  com¬ 
pany  to  issue  any  note  payable  to  the  bearer  thereof,  or  any  promis¬ 
sory  note  intended  to  be  circulated  as  money,  or  as  the  note  of  a  bank 
or  to  engage  in  the  business  of  banking. 

28-  The  directors  of  the  company  shall  not  declare  or  pay  any  divi¬ 
dend  when  the  company  is  insolvent,  or  any  dividend,  the  payment  of 
which  renders  the  company  insolvent,  or  diminishes  the  capital 
thereof,  but  if  any  director  present  when  such  dividend  is  declared, 
forthwith,  or  if  any  director  then  absent,  within  twenty-four  hours, 
after  he  has  become  aware  thereof  and  able  so  to  do,  enters  on  the 
minutes  of  the  Board  of  Directors  his  protest  against  the  same,  and 
within  eight  days  thereafter  causes  such  protest  to  be  published  in  at 
least  one  newspaper  published  at,  or  as  near  as  may  be  possible  to,  the 
head  office  or  chief  place  of  business  of  the  company,  such  director 
may  thereby,  and  not  otherwise,  exonerate  himself  from  liability. 

29.  No  loan  shall  be  made  by  the  company  to  any  shareholder, 
and  if  such  loan  is  made  all  directors  and  other  officers  of  the  com¬ 
pany  making  the  same,  and  in  anywise  assenting  thereto,  shall  be 
jointly  and  severally  liable  to  the  company  for  the  amount  thereof, 
and  also  to  third  parties  to  the  extent  of  such  loan  with  legal  interest, 
for  all  debts  of  the  company  contracted  from  the  time  of  the  making  of 
the  loan  to  that  of  the  repayment  thereof,  but  this  section  shall  not 
apply  to  a  building  society,  or  to  a  company  incorporated  for  the  lending 
of  money. 


PART  II. 

Distribution  op  Capital  of  Companies  and  Liability  of  Members  and 
Officers  of  Companies  under  this  Act. 

Distribution  of  Capital. 

30.  The  subscribers  of  the  Memorandum  of  Association  of  any 
company  under  this  Act  shall  be  deemed  to  have  agreed  to  become  mem¬ 
bers  of  the  company  whose  memorandum  they  have  subscribed,  and 
upon  the  registration  of  the  company  shall  be  entered  as  members  on 
the  Register  of  Members  hereinafter  mentioned  ;  and  every  other  person 
who  has  agreed  to  become  a  member  of  a  company  under  this  Act, 
and  whose  name  is  entered  on  the  Register  of  Members,  shall  be  deemed 
to  be  a  member  of  the  company. 

31.  The  shares  or  other  interest  of  any  member  in  a  company  under 
this  Act  shall  be  personal  estate,  capable  of  being  transferred  in  manner 
provided  by  the  regulations  of  the  company,  and  shall  not  be  of  the 
nature  of  real  estate,  and  each  share  shall,  in  the  case  of  a  company 
having  a  capital  divided  into  shares,  be  distinguished  by  its  appropriate 
number. 
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32.  Any  transfer  of  the  share  or  other  interest  of  a  deceased  mem¬ 
ber  of  a  company  under  this  Act,  made  by  his  personal  representative, 
shall,  notwithstanding  such  personal  representative  may  not  himself 
be  a  member,  he  of  the  same  validity  as  if  he  had  been  a  member  at  the 
time  of  the  execution  of  the  instrument  of  transfer. 

33.  Every  executor,  administrator,  guardian  or  trustee,  shall 
represent  the  shares  or  stock  in  his  hands  at  all  meetings  of  the  company 
and  may  vote  accordingly  as  a  shareholder ;  and  every  person  who 
pledges  his  stock  may  nevertheless  represent  the  same  at  all  such  meet¬ 
ings,  and  may  vote  accordingly  as  a  shareholder. 

34.  A  company  shall,  on  the  application  of  the  transferor  of  any 
share  or  interest  in  the  company,  enter  in  its  Register  of  Members  the 
name  of  the  transferee  of  such  share  or  interest,  in  the  same  manner 
and  subject  to  the  same  conditions  as  if  the  application  for  such  entrv 
were  made  by  the  transferee. 

35.  Any  transfer  of  shares  in  a  company  under  this  Act,  made  for 
the  purpose  of  getting  rid  of  the  further  liability  of  a  shareholder,  as 
such,  for  a  nominal  or  no  consideration,  or  to  a  person  in  the  menial  or 
domestic  service  of  the  transferor,  shall  be  deemed  to  be  a  fraudulent 
transfer  and  need  not  be  recognized  by  the  company  or  by  the  Court  on 
the  winding  up  of  the  company. 

36.  Every  company  under  this  Act  shall  cause  to  be  kept  in  one  or 
more  books  a  Register  of  its  Members,  and  there  shall  be  entered  therein 
the  following  particulars  :  — 

(1)  The  names  and  addresses,  and  the  occupations,  if  any,  of  the 
members  of  the  company,  with  the  addition,  in  the  case  of  a 
company  having  a  capital  divided  into  shares,  of  a  statement  of 
the  shares  held  by  each  member,  distinguishing  each  share  by 
its  number  ;  and  of  the  amount  paid  or  agreed  to  be  considered 

,  as  paid  on  the  shares  of  each  member  : 

(2)  The  date  at  which  the  name  of  any  person  was  entered  in  the 
Register  as  a  member. 

(3)  The  date  at  which  any  person  ceased  to  be  a  member  : 

And  any  company  acting  in  contravention  of  this  section,  shall,  upon 
summary  conviction,  be  liable  to  a  penalty  not  exceeding  twenty-five 
dollars  for  every  day  during  which  its  default  in  complying  with  the 
provisions  of  this  section  continues,  and  every  director,  manager,  secre¬ 
tary  and  officer  of  the  company  who  shall  knowingly  and  wilfully 
authorize  or  permit  such  contravention  shall,  upon  summary  conviction, 
be  liable  to  the  like  penalty. 

37.  Every  company  under  this  Act,  and  having  a  capital  divided 
into  shares,  shall  make,  once  at  least  in  every  year,  a  list  in  the  form  E 
in  the  Second  Schedule,  of  all  persons  who,  on  the  fourteenth  day 
succeeding  the  day  on  which  the  ordinary  general  meeting,  or  if  there  is 
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more  than  one  ordinary  meeting  in  each  year,  the  first  of  such  ordinary 
general  meetings  is  held,  are  members  of  the  company  ;  and  such  list 
shall  state  the  names,  and  so  far  as  may  be  possible,  addresses  and  occu¬ 
pations  of  all  the  members  therein  mentioned,  and  the  number  of  shares 
held  by  each  of  them,  and  shall  contain  a  summary  specifying  the 
following  particulars 

(1)  The  amount  of  the  capital  of  the  company,  and  the  number  of 
shares  into  which  it  is  divided  : 

(2)  The  number  of  shares  taken  from  the  commencement  of  the 
company  up  to  the  date  of  the  summary  : 

(3)  The  amount  of  calls  made  on  each  share: 

(4)  The  total  amount  of  calls  received  : 

(5)  The  total  amount  of  calls  unpaid  : 

(6)  The  total  amount  of  shares  forfeited  : 

(7)  The  names,  addresses,  and  occupations  of  the  persons  who  have 
ceased  to  be  members  since  the  last  list  was  made,  and  the 
number  of  shares  formerly  held  by  each  of  them  : 

The  above  list  and  summary  shall  be  contained  in  a  separate  part  of 
the  Register,  and  shall  be  completed  within  seven  days  after  such 
fourteenth  day  as  is  mentioned  in  this  section,  and  a  copy  shall  forth¬ 
with  be  forwarded  to  the  Registrar. 

38.  If  any  company  under  this  Act,  and  having  a  capital  divided 
into  shares,  makes  default  in  complying  with  the  provisions  of  this  Act 
with  respect  to  forwarding  such  list  of  members  or  summary  as  is  here¬ 
inbefore  mentioned  to  the  Registrar,  such  company  shall,  upon  summary 
conviction,  be  liable  to  a  penalty  not  exceeding  twenty-five  dollars  for 
every  day  during  which  such  default  continues,  and  every  director, 
manager,  secretary  and  officer  of  the  company  who  shall  knowingly  and 
wilfully  authorize  or  permit  such  default  shall,  upon  summary  convic¬ 
tion,  be  liable  to  the  like  penalty. 

30.  Every  company  under  this  Act,  having  a  capital  divided  into 
shares,  that  has  consolidated  and  divided  its  capital  into  shares  of 
larger  amount  than  its  existing  shares,  or  converted  any  portion  of  its 
capital  into  stock,  shall  forthwith  give  notice  to  the  Registrar  of  such 
consolidation,  division  or  conversion,  specifying  the  shares  so  consoli¬ 
dated,  divided,  or  converted,  and  in  default  shall  be  subject  to  the 
penalty  in  the  last  section  mentioned. 

40.  Where  any  company  under  this  Act,  and  having  a  capital 
divided  into  shares,  has  converted  any  portion  of  its  capital  into  stock, 
and  given  notice  of  such  conversion  to  the  Registrar,  all  the  provisions 
of  this  Act  which  are  applicable  to  shares  only  shall  cease  as  to  so 
much  of  the  capital  as  is  converted  into  stock;  and  the  Register  of 
Members  hereby  required  to  be  kept  by  the  company,  and  the  list  of 
members  to  be  forwarded  to  the  Registrar,  shall  show  the  amount  of 
stock  held  by  each  member  in  the  list,  instead  of  the  amount  of  shares 
and  the  particulars  relating  to  shares  hereinbefore  required. 
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41.  No  notice  of  any  trust,  expressed,  implied,  or  constructive,  shall 
be  entered  on  the  Register,  or  be  receivable  by  the  Registrar,  in  the 
case  of  companies  under  this  Act. 

42  The  company  shall  not  be  bound  to  see  to  the  execution  of  any 
trust,  whether  express,  implied  or  constructive,  in  respect  of  any  share ; 
and  the  receipt  of  the  shareholder  in  whose  name  the  same  stands  on 
the  books  of  the  company  shall  be  a  valid  and  binding  discharge  to  the 
company  for  any  dividend  or  money  payable  in  respect  of  such  share, 
whether  or  not  notice  of  the  trust  has  been  given  to  the  company;  and 
the  company  shall  not  be  bound  to  see  to  the  application  of  the  money 
paid  upon  such  receipt. 

43.  A  certificate,  under  the  common  seal  of  the  company,  specify¬ 
ing  any  share  or  shares  or  stock  held  by  any  member  of  a  company,  shall 
be  primd  Jacie  evidence  of  the  title  of  the  member  to  the  share  or  shares 
or  stock  therein  specified. 

44.  The  Register  of  Members,  commencing  from  the  date  of  the 
registration  of  the  company,  shall  be  kept  at  the  registered  office  of  the 
company  hereinafter  mentioned.  Except  when  closed  as  hereinafter 
mentioned,  it  shall,  during  business  hours,  subject  to  such  reasonable 
restrictions  as  the  company  in  general  meeting  may  impose  (but  so 
that  no  less  than  two  hours  in  each  day  be  appointed  for  inspection),  be 
open  to  the  inspection  of  an3  member  gratis,  and  to  the  inspection  of 
any  other  person  on  the  payment  of  twenty-five  cents,  or  such  less  sum 
as  the  company  may  prescribe  for  each  inspection  ;  and  every  such 
member  or  other  person  may  require  a  copy  of  such  Register,  or  of  any 
part  thereof,  or  of  such  list  or  summary  of  members  as  is  hereinbefore 
mentioned,  on  payment  of  twenty-five  cents  for  every  hundred  words 
required  to  be  copied.  If  such  inspection  or  copy  is  refused,  the  com¬ 
pany  shall,  for  each  refusal,  upon  summary  conviction,  be  liable  to  a 
penalty  not  exceeding  ten  dollars,  and  a  further  penalty  not  exceeding 
ten  dollars  for  every  day  during  which  such  refusal  continues  ;  and  every 
director,  manager,  secretary  and  officer  of  the  company  who  shall  know¬ 
ingly  authorize  or  permit  such  refusal  shall,  upon  summary  conviction, 
be  liable  to  the  like  penalty ;  and  in  addition  to  the  above  penalty  any 
Judge  of  the  Supreme  Court,  sitting  in  Chambers,  may  by  summary 
order  compel  an  immediate  inspection  of  the  Register. 

45.  Any  company  under  this  Act  may,  upon  giving  notice  by 
advertisement  in  some  newspaper  circulating  in  the  district  in  which 
the  registered  office  of  the  company  is  situated,  close  the  Register  of 
Members  for  any  time  or  times  not  exceeding,  in  the  whole,  thirty  days 
in  each  year. 

4«.  Where  a  company  has  a  capital  divided  into  shares,  whether 
such  shares  may  or  may  not  have  been  converted  into  stock,  notice  of 
any  increase  in  such  capital  beyond  the  registered  capital,  and  where  a 
company  has  not  a  capital  divided  into  shares,  notice  of  any  increase  in 
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the  number  of  members  beyond  the  registered  number,  shall  be  given  to 
the  Registrar  in  the  case  of  an  increase  in  capital,  within  fifteen  days 
from  the  date  of  the  passing  of  the  resolution  by  which  such  increase 
has  been  authorized,  and  in  the  case  of  an  increase  of  members  within 
fifteen  days  from  the  time  at  which  such  increase  of  members  has  been 
resolved  on  or  has  taken  place,  and  the  Registrar  shall  forthwith  record 
the  amount  of  such  increase  of  capital  or  members.  If  such  notice  is 
not  given  within  the  period  aforesaid,  the  company  in  default  shall,  upon 
summary  conviction,  be  liable  to  a  penalty  not  exceeding  twenty-five 
dollars  for  every  day  during  which  such  neglect  to  give  notice  continues  ; 
and  every  director,  manager,  secretary  and  officer  of  the  company  who 
shall  knowingly  and  wilfully  authorize  and  permit  such  default  shall, 
upon  summary  conviction,  be  liable  to  the  like  penalty. 

47-  If  the  name  of  any  person  is,  without  sufficient  cause,  entered 
in  or  omitted  from  the  Register  of  Members  of  any  company  under  this 
Act,  or  if  default  is  made  or  unnecessary  delay  takes  place  in  entering  in 
the  Register  the  fact  of  any  person  having  ceased  to  be  a  member  of  the 
company,  the  person  or  member  aggrieved,  or  any  member  of  the  com- 
pany,  or  the  company  itself,  may  by  motion  in  the  Supreme  Court,  or 
by  application  to  a  Judge  thereof  sitting  in  Chambers,  apply  for  an  order 
of  the  Court  that  the  Register  may  be  rectified,  and  the  Court  or  Judge 
may  either  refuse  such  application,  with  or  without  costs,  to  be  paid  by 
the  applicant,  or  it  may,  if  satisfied  of  the  justice  of  the  case,  make  an 
order  for  the  rectification  of  the  Register,  and  may  direct  the  company 
to  pay  all  the  costs  of  such  motion  or  application,  and  any  damages  the 
party  aggrieved  may  have  sustained.  The  Court  may  in  any  proceeding 
under  this  section  decide  on  any  question  relating  to  the  title  of  any 
person  who  is  a  party  to  such  proceeding  to  have  his  name  entered  in  or 
omitted  from  the  Register,  whether  such  question  arises  between  two  or 
more  members  or  alleged  members,  or  between  any  members  or  alleged 
members  and  the  company,  and  generally  the  Court  may  in  any  such 
proceeding  decide  any  question  that  it  may  be  necessary  or  expedient  to 
decide  for  the  rectification  of  the  Register  :  Provided  that  the  Court  or 
Judge  may  direct  an  issue  to  be  tried,  in  which  any  question  of  law  may 
be  raised,  and  an  appeal  shall  lie. 

48-  Whenever  any  order  has  been  made  rectifying  the  Register,  in 
the  case  of  a  company  hereby  required  to  send  a  list  of  its  members  to 
the  Registrar,  the  Court  shall,  by  its  order,  direct  that  due  notice  of 
such  rectification  be  given  to  the  Registrar. 

40-  The  Register  of  Members  shall  be  primd  Jade  evidence  of  any 
matters  by  this  Act  directed  or  authorized  to  be  inserted  therein. 

Liability  of  Members. 

50-  Every  share  in  any  company  shall  be  deemed  and  taken  to 
have  been  issued  and  to  be  held  subject  to  the  payment  of  the  whole 
amount  thereof  in  cash,  unless  the  same  shall  have  been  otherwise  de- 
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termined  by  a  contract  duly  made  in  writing  and  filed  with  the  Registrar 
at  or  before  the  issue  of  such  share. 

51.  Each  shareholder,  until  the  wdiole  amount  of  his  shares,  stock, 
or  other  interest  has  been  paid  up,  shall  be  individually  liable  to  the 
creditors  of  the  company  to  an  amount  equal  to  that  not  paid  up  thereon, 
but  shall  not  be  liable  to  an  action  therefor  by  any  creditor  before  an 
execution  against  the  company  has  been  returned  unsatisfied  in  whole 
or  in  part ;  and  the  amount  due  on  such  execution,  but  not  beyond  the 
amount  so  unpaid  of  his  said  shares,  stock,  or  other  interest,  shall  be  the 
amount  so  recoverable  with  costs,  against  such  shareholder  : 

(a)  Any  shareholder  may  plead  by  way  of  defence,  in  whole  or  in 
part,  any  set-off  which  he  could  set  up  against  the  company 
except  a  claim  for  unpaid  dividends,  or  a  salary  or  allowance 
as  a  president  or  a  director  of  the  company  : 

(b)  The  shareholders  of  the  company  shall  not  as  such  be  lield 
responsible  for  any  act,  default,  or  liability  whatsoever,  of  the 
company,  or  for  any  engagement,  claim,  payment,  loss,  injury, 
transaction,  matter  or  thing  whatsoever,  relating  to  or  con¬ 
nected  with  the  company,  beyond  the  unpaid  amount  of  their 
respective  shares  in  the  capital  stock  thereof. 

52.  No  person  holding  shares,  stock,  or  other  interest  in  the  com¬ 
pany  as  executor,  administrator,  guardian  or  trustee,  shall  be  personally 
subject  to  liability  as  a  shareholder  ;  but  the  estates  and  funds  in  the 
hands  of  such  person  shall  be  liable  in  like  manner  and  to  the  same  ex¬ 
tent,  as  the  testator  or  intestate  or  the  minor,  ward,  or  person  interested 
in  the  trust  fund,  would  be,  if  living  and  competent  to  act  and  holding 
such  shares,  stock,  or  other  interest  in  his  own  name. 

53.  No  person  holding  shares,  stock,  or  other  interest  as  collateral 
security,  shall  be  personally  subject  to  liability  as  a  shareholder;  but 
the  person  pledging  such  shares,  stock,  or  other  interest  as  bucIi  collateral 
security  shall  be  considered  as  holding  the  same,  and  shall  be  liable  as  a 
shareholder  in  respect  thereof. 

54.  In  the  event  of  a  company  formed  under  this  Act  or  under  any 
other  Act  of  the  Legislature  being  wound  up,  every  present  and  past 
member  of  such  company  shall  be  liable  to  contribute  to  the  assets  of  the 
company  to  an  amount  sufficient  for  payment  of  the  debts  and  lia¬ 
bilities  of  the  company,  and  the  costs,  charges,  and  expenses  of  the 
winding  up,  and  for  the  payment  of  such  sums  as  may  be  required  for 
the  adjustment  of  the  rights  of  the  contributories  amongst  themselves, 
with  the  qualifications  following  (that  is  to  say) ; — - 

(1)  No  past  member  shall  be  liable  to  contribute  to  the  assets  of  the 
company  if  he  has  ceased  to  be  a  member  for  a  period  of  one 
year  or  upwards  prior  to  the  commencement  of  the  winding  up : 

(2)  No  past  member  shall  be  liable  to  contribute  in  respect  of  any 
debt  or  liability  of  the  company  contracted  after  the  time  at 
which  he  ceased  to  be  a  member  : 
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(3)  No  past  member  shall  be  liable  to  contribute  to  the  assets  of  the 
company  unless  it  appears  to  the  Court  that  the  existing  mem¬ 
bers  are  unable  to  satisfy  the.  contributions  required  to  be  made 
by  them  in  pursuance  of  this  Act : 

(4)  In  the  case  of  a  company  limited  by  shares,  no  contribution 
shall  be  required  from  any  member  exceeding  the  amount,  if 
any,  unpaid  on  the  shares  in  respect  of  which  he  is  liable  as  a 
present  or  past  member  : 

(5)  In  the  case  of  a  company  limited  by  guarantee,  no  contribution 
shall  be  required  from  any  member  exceeding  the  amount  of  the 
undertaking  entered  into  on  his  behalf  by  the  Memorandum  of 
Association  : 

(6)  Nothing  in  this  Act  contained  shall  invalidate  any  provision 
contained  in  any  contract  whereby  the  liability  of  individual 
members  upon  any  such  contract  is  restricted,  or  whereby  the 
funds  of  the  company  are  alone  made  liable  in  respect  of  such 
contract : 

(7)  No  sum  due  to  any  member  of  a  company,  in  his  character  of  a 
member,  by  way  of  dividends,  profits,  or  otherwise,  shall  be 
deemed  to  be  a  debt  of  the  company,  payable  to  such  member  in 
a  case  of  competition  between  himself  and  any  other  creditor 
not  being  a  member  of  the  company  ;  but  any  such  sum  may  be 
taken  into  account,  for  the  purposes  of  the  final  adjustment  of 
the  rights  of  the  contributories  among  themselves. 


PART  III. 

Extraordinary  Powers  of  Companies. 

Preference,  Shares. 

55.  The  directors  of  any  company  incorporated  or  re-incorporated 
under  this  Act  may,  with  the  sanction  of  a  special  resolution  of  the  com¬ 
pany  previously  given  in  general  meeting,  create  and  issue  any  part  of 
the  capital  as  preference  shares,  giving  the  same  such  preference  and 
priority  as  respects  dividends  and  otherwise  over  ordinary  shares  as  may 
be  declared  by  the  special  resolution  : 

(a)  The  special  resolution  may  provide  that  the  holders  of  such 
preference  shares  shall  have  the  right  to  select  a  certain  stated 
proportion  of  the  board  of  directors,  or  may  give  them  such 
other  control  over  the  affairs  of  the  company  as  may  be  con¬ 
sidered  expedient : 

(h)  Holders  of  such  preference  shares  shall  be  shareholders  within 
the  meaning  of  this  Act,  and  shall  in  all  respects  possess  the 
rights  and  be  subject  to  the  liabilities  of  shareholders  within 
the  meaning  of  this  Act ;  provided,  however,  that  in  respect  of 
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dividends  and  otherwise,  they  shall,  as  against  the  original  or 
ordinary  shareholders,  be  entitled  to  the  preference  given  by 
any  special  resolution  as  aforesaid  : 

('')  NothlnS  m  this  section  shall  affect  or  impair  the  rights  of 
creditors  of  any  company. 

Issue  of  shares  without  personal  liability  by  Mining  Companies. 

The  Memorandum  of  Association  of  a  company  incorporated  or 
re-incorporated  under  this  Act,  the  objects  whereof  are  restricted  to 
acquiring,  managing,  developing,  working  and  selling  mines,  mineral 
claims,  and  mining  properties,  and  the  winning,  getting,  treating,  refin¬ 
ing  and  marketing  of  mineral  therefrom,  may  contain  a  provision  that 
no  liability  beyond  the  amount  actually  paid  upon  shares  or  stock  in 
such  company  by  the  subscribers  thereto  or  holders  thereof  shall  attach 
to  such  subscriber  or  holder,  and  the  Certificate  of  Incorporation  issued 
under  section  20  of  this  Act  shall  state  that  the  company  is  specially 
limited  under  this  section  : 

(a)  The  license  or  certificate  of  registration  to  any  extra-provincial 
company  (the  objects  whereof  are  restricted  as  aforesaid)  issued  under 
the  provisions  of  Part  VI.  of  this  Act,  may,  if  applied  for  in  the  appli¬ 
cation  for  such  license,  or  the  petition  for  such  registration,  contain  the 
provision  aforesaid  : 

O/.  Where  a  Certificate  of  Incorporation  incorporating  any  such 
company,  or  a  license  or  certificate  of  registration  to  any  extra-provin¬ 
cial  company  has  been  issued  containing  the  provision  mentioned  in 
section  56  of  this  Act,  every  certificate  of  shares  or  stock  issued  by  the 
company  shall  bear  upon  the  face  thereof,  distinctly  written  or  printed 
in  red  ink,  after  the  name  of  the  company,  the  words  “  Issued  under 
section  56  respecting  Mining  Companies  of  the  ‘  Companies  Act,  1897  ’  ” 
and  where  such  shares  or  stock  are  issued  subject  to  further  assessments 
the  word  “Assessable,”  or  if  not  subject  to  further  assessments,  the 
word  “  Non-assessable,”  as  the  case  may  be. 

58.  Every  mining  company,  the  Memorandum  of  Association  of 
which  contains  the  said  provision,  shall  have  written  or  printed  on  its 
charter,  prospectuses,  stock  certificates,  bonds,  contracts,  agreements, 
notices,  advertisements,  and  other  official  publications,  and  in  all  bills 
of  exchange,  promissory  notes,  indorsements,  cheques,  and  orders  for 
money  or  goods  purporting  to  be  signed  by  or  on  behalf  of  the  company, 
and  in  all  bills  of  parcels,  invoices,  receipts  and  letter-heads  of  the  com¬ 
pany,  immediately  after  or  under  the  name  of  such  company,  and  shall 
have  engraved  upon  its  seal  the  words  “Non-Personal  Liability;”  and 
every  such  company  which  refuses,  or  knowingly  neglects,  to  comply 
with  this  section  shall  incur  a  penalty  of  twenty  dollars  for  every  day 
during  which  such  name  is  not  so  kept  written  or  printed,  recoverable 
upon  summary  conviction  ;  and  every  director  and  manager,  secretary 
W.S.D.M. — 21 
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and  officer  of  the  company  who  knowingly  and  wilfully  authorizes  or 
permits  such  default  shall  be  liable  to  the  like  penalty. 

59-  In  the  event  of  any  call  or  calls  on  assessable  shares  in  a  com¬ 
pany  so  incorporated,  remaining  unpaid  by  the  subscriber  thereto,  or 
holder  thereof,  for  a  period  of  sixty  days  after  notice  and  demand  of 
payment,  such  shares  may  be  declared  to  be  in  default,  and  the  secre¬ 
tary  of  the  company  may  advertise  such  shares  for  sale  at  public  auction 
to  the  highest  bidder  for  cash,  by  giving  notice  of  such  sale  in  some 
newspaper  published  or  circulating  in  the  city  or  district  where  the 
principal  office  of  the  company  is  situated,  for  a  period  of  one  month ; 
and  said  notice  shall  contain  the  number  of  the  certificate  or  certificates 
of  such  shares,  and  the  number  of  shares,  the  amount  of  the  assessment 
due  and  unpaid,  and  the  time  and  place  of  sale  ;  and  in  addition  to  the 
publication  of  the  notice  aforesaid,  notice  shall  be  personally  served 
upon  such  subscriber  or  holder  by  registered  letter  mailed  to  his  last 
known  address  ;  and  if  the  subscriber  or  bolder  of  such  shares  shall  fail 
to  pay  the  amount  due  upon  such  shares,  with  interest  upon  the  same 
and  cost  of  advertising,  before  the  time  fixed  for  such  sale,  the  secretary 
shall  proceed  to  sell  the  same  o.r  such  portion  thereof  as  shall  suffice  to 
pay  such  assessment,  together  with  interest  and  cost  of  advertising  ; 
provided  that  if  the  price  of  the  shares  so  sold  exceed  the  amount  due 
with  interest  and  cost  thereon,  the  excess  thereof  shall  be  paid  to  the 
defaulting  subscriber  or  holder. 

60  No  shareholder  or  subscriber  for  shares  in  any  company  so 
incorporated,  shall  be  personally  liable  for  non-payment  of  any  calls 
made  upon  his  shares,  beyond  the  forfeiture  and  sale,  in  the  event  of 
non-payment  of  such  calls  of  the  amount,  if  any,  already  paid  on  the 
shares  held  or  subscribed  for,  nor  shall  such  shareholder  or  subscriber 
be  personally  liable  for  any  debt  contracted  by  the  company,  or  for  any 
sum  payable  by  the  company  beyond  the  amount,  if  any,  paid  by  him 
upon  such  shares. 

61 .  Wherever  any  shares  have  been  heretofore  issued  by  any  com¬ 
pany  duly  incorporated  under  any  Act  as  fully  paid-up  shares,  either  at 
a  discount  or  in  payment  for  any  mine,  mineral  claim,  or  mining  pro¬ 
perty  purchased  or  acquired  by  such  company  or  for  the  acquiring 
whereof  such  company  has  been  incorporated,  all  such  shares  shall, 
except  as  to  any  debts  contracted  by  the  company  before  the  passing  of 
this  Act  (in  regard  to  which  the  liability  on  such  shares  shall  be°tlie 
same  as  if  this  Act  had  not  been  passed),  be  deemed  and  held  to  be  fully 
paid-up,  and  the  holder  thereof  shall  be  subject  to  no  personal  liability 
thereon,  in  the  same  manner  as  if  the  Memorandum  of  Association  of 
the  company  had  contained  the  provision  aforesaid. 

Adjustment  of  Calls  and  Dividends. 

62.  Nothing  contained  in  this  Act  shall  be  deemed  to  prevent  any 
company  incorporated  under  this  Act,  if  authorized  by  its  regulations  as 
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originally  framed,  or  as  altered  by  special  resolution,  from  doing  any  one 
Oi  more  of  the  following  things,  namely  : _  ^ 

(1)  Making  arrangements  on  the  issue  of  shares  for  a  difference 
between  the  holders  of  such  shares  in  the  amount  of  calls  to  be 
paid,  and  in  the  time  of  payment  of  such  calls  : 

(2)  Accepting  from  any  member  of  the  company  who  assents 
thereto  the  whole  or  a  part  of  the  amount  remaining  unpaid  on 
any  share  or  shares  held  by  him,  either  in  discharge  of  the 
amount  of  a  call  payable  in  respect  of  any  other  share  or  shares 
held  by  him,  or  without  any  call  having  been  made. 

(3)  Paying  dividend  in  proportion  to  the  amount  paid  up  on  each 
share  in  cases  where  a  larger  amount  is  paid  up  on  some  shares 
than  on  others. 


Subdivision  of  Shares. 

63.  Any  company  limited  by  shares  may,  by  special  resolution, 
so  tar  modify  the  conditions  contained  in  its  Memorandum  of  Associa¬ 
tion  if  authorized  so  to  do  by  its  regulations  as  originally  framed  or 
as  altered  by  special  resolution,  as  by  subdivision  of  its  existing  shares 
or  any  of  them,  to  divide  its  capital,  or  any  part  thereof,  into  shares  of 
smaller  amount  than  is  fixed  by  its  Memorandum  of  Association  : 

(2)  Provided  that,  in  the  subdivision  of  its  existing  shares,  the 
proportion  between  the  amount  which  is  paid  and  the  amount  (if  any) 
which  is  unpaid  on  each  share  of  reduced  amount  shall  be  the  same  as 
it  was  in  the  case  of  the  existing  share  or  shares  from  which  the  share 
of  reduced  amount  is  derived. 

64.  The  statement  of  the  number  and  amount  of  the  shares  into 
which  the  capital  of  the  company  is  divided,  contained  in  every  copy 
of  the  Memorandum  of  Association  or  other  official  document  issued 
after  the  passing  of  any  such  special  resolution,  shall  be  in  accordance 
with  such  resolution  ;  and  any  company  which  makes  default  in 
complying  with  the  provisions  of  this  section  shall,  upon  summary 
conviction,  be  liable  to  a  penalty  not  exceeding  five  dollars  for  each 
copy  in  respect  of  which  such  default  is  made;  and  every  director 
manager,  secretary  and  officer  of  the  company  who  knowingly  or 
wilfully  authorizes  or  permits  any  such  default  shall,  upon  summary 
conviction,  be  liable  to  the  like  penalty. 

Share  Warrants  to  Bearer. 

65.  In  the  case  of  a  company  limited  by  shares,  the  company,  if 
authorized  to  do  so  by  its  regulations  as  originally  framed,  or  as 
altered  by  special  resolution,  and  subject  to  the  provisions  of  such 
regulations,  may,  with  respect  to  any  share  which  is  fully  paid  up,  or 
with  respect  to  stock,  issue  under  their  common  seal  a  warrant  stating 
that  the  bearer  of  the  warrant  is  entitled  to  the  share  or  shares  or 
stock  therein  specified,  and  may  provide,  by  coupons  or  otherwise,  for 
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the  payment  of  the  future  dividends  on  the  share  or  shares  or  stock 
included  in  such  warrant,  hereinafter  referred  to  as  a  share  warrant. 

06.  A  share  warrant  shall  entitle  the  bearer  of  such  warrant  to 
the  shares  or  stock  specified  in  it,  and  such  shares  or  stock  may  be 
transferred  by  the  delivery  of  the  share  wTarrant. 

67.  The  bearer  of  a  share  warrant  shall,  subject  to  the  regulations 
of  the  company,  be  entitled,  on  surrendering  such  warrant  for  cancel¬ 
lation,  to  have  his  name  entered  as  a  member  in  the  Register  of  Mem¬ 
bers,  and  the  company  shall  be  responsible  for  any  loss  incurred  by 
any  person  by  reason  of  the  company  entering  in  its  Register  of  Mem¬ 
bers  the  name  of  any  bearer  of  a  share  warrant  in  respect  of  the 
shares  or  stock  specified  therein,  without  the  share  warrant  being  sur¬ 
rendered  and  cancelled. 

68-  The  bearer  of  a  share  warrant  may,  if  the  regulations  of  the 
company  so  provide,  be  deemed  to  be  a  member  of  the  company  within 
the  meaning  of  this  Act,  either  to  the  full  extent  or  for  such  purposes 
as  may  be  prescribed  by  the  regulations  : 

(2)  Provided  that  the  bearer  of  a  share  warrant  shall  not  be  quali¬ 
fied  in  respect  of  the  shares  or  stock  specified  in  such  warrant  for  being 
a  director  or  manager  of  the  company  in  cases  where  such  a  qualifica¬ 
tion  is  prescribed  by  the  regulations  of  the  company. 

61).  On  the  issue  of  a  share  warrant  in  respect  of  any  share  or  stock 
the  company  shall  strike  out  of  its  Register  of  Members  the  name  of 
the  member  then  entered  therein  as  holding  such  sliaie  or  stock,  as  if 
he  had  ceased  to  be  a  member,  and  shall  enter  in  the  register  the 
following  particulars  :  — 

(1)  The  fact  of  the  issue  of  the  warrant : 

(2)  A  statement  of  the  shares  or  stock  included  in  the  warrant, 

distinguishing  each  share  by  its  number: 

(3)  The  date  of  the  issue  of  the  warrant : 

and  until  the  warrant  is  surrendered  the  above  particulars  shall  be 
deemed  to  be  the  particulars  which  are  required  by  the  thirty-seventh 
section  of  this  Act  to  be  entered  in  the  Register  of  Members  of  a  com¬ 
pany  :  and  on  the  surrender  of  a  warrant  the  date  of  such  surrender 
shall  be  entered  as  if  it  were  the  date  at  which  a  person  ceased  to  be  a 
member. 

70.  After  the  issue  by  the  company  of  a  share  warrant  the  annual 
summary  required  by  the  thirty-eighth  section  of  this  Act  shall  con¬ 
tain  the  following  particulars :  The  total  amount  of  shares  or  stock 
for  which  share  Warrants  are  outstanding  at  the  date  of  the  summary, 
and  the  total  amount  of  share  warrants  which  have  been  issued  and 
surrendered  respectively  since  the  last  summary  was  made,  and  the: 
number  of  shares  or  amount  of  stock  comprised  in  each  warrant. 
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Reduction  of  Capital  and  Shares. 

71.  Any  company  limited  by  shares  may,  by  special  resolution,  so 
far  modify  the  conditions  contained  in  its  Memorandum  of  Association, 
if  authorized  so  to  do  by  its  regulations  as  originally  framed,  or  as 
altered  by  special  resolution,  as  to  reduce  its  capital ;  but  no  such 
resolution  for  reducing  the  capital  of  any  company  shall  come  into 
operation  until  an  order  of  the  Court  is  registered  by  the  Registrar  as  is 
hereinafter  mentioned : 

(2)  The  power  to  reduce  capital  conferred  by  this  section  shall 
include  paid-up  capital,  and  a  power  to  cancel  any  lost  capital,  or  any 
capital  unrepresented  by  available  assets,  or  to  pay  off  any  capital 
which  may  be  in  excess  of  the  wants  of  the  company ;  and  paid-up 
capital  may  be  reduced  either  with  or  without  extinguishing  or  reducing 
the  liability  (if  any)  remaining  on  the  shares  of  the  company,  and 
to  the  extent  to  which  such  liability  is  not  extinguished  or  reduced  it 
shall  be  deemed  to  be  preserved. 

72.  Every  company  shall,  after  the  date  of  the  passing  of  any 
special  resolution  for  reducing  its  capital,  add  to  its  name,  until  such 
date  as  the  Supreme  Court  may  fix,  the  words  “  and  reduced,”  as  the 
last  words  in  its  name,  and  those  words  shall,  until  such  date,  be 
deemed  to  be  part  of  the  name  of  the  company. 

73.  A  company  which  has  passed  a  special  resolution  for  reducing 
its  capital  may  apply  to  the  Supreme  Court,  by  petition,  for  an  order 
confirming  the  reduction,  and  on  the  hearing  of  the  petition,  the  Court, 
if  satisfied  that  with  respect  to  every  creditor  of  the  company  who 
under  the  provisions  of  this  Act  is  entitled  to  object  to  the  reduction, 
either  his  consent  to  the  reduction  has  been  obtained,  or  his  debt  or 
claim  has  been  discharged  or  has  determined,  or  has  been  secured  as 
hereinafter  provided,  may  make  an  order  confirming  the  reduction  on 
such  terms  and  subject  to  such  conditions  as  it  deems  fit  : 

(2)  Provided  that  where  the  reduction  of  the  capital  of  a  company 
does  not  involve  either  the  diminution  of  any  liability  in  respect  of  un¬ 
paid  capital  or  the  payment  to  any  shareholder  of  any  paid-up  capital  : 

(a)  The  creditors  of  the  company  shall  not,  unless  the  Court  other¬ 
wise  direct,  be  entitled  to  object  or  required  to  consent  to  the 
reduction ;  and 

(&)  It  shall  not  be  necessary  before  the  presentation  of  the  petition 
for  confirming  the  reduction  to  add,  and  the  Court  may,  if  it 
thinks  it  expedient  so  to  do,  dispense  altogether  with  the  addi¬ 
tion  of  the  words  “  and  reduced  :  ” 

(3)  In  any  case  that  the  Court  thinks  fit  so  to  do,  it  may  require 
the  company  to  publish,  in  such  manner  as  the  Court  may  direct,  the 
reasons  for  the  reduction  of  its  capital,  or  such  other  information  in 
regard  to  the  reduction  of  its  capital  as  the  Court  may  think  expedient, 
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with  a  view  to  give  proper  information  to  the  public  in  relation  to  the 
reduction  of  its  capital  by  a  company,  and,  if  the  Court  thinks  fit,  the 
causes  which  led  to  such  reduction. 

74.  Where  a  company  proposes  to  reduce  its  capital  every  creditor 
of  the  company  who  at  the  date  fixed  by  the  Court  is  entitled  to  any 
debt  or  claim  which,  if  that  date  were  the  commencement  of  the  wind¬ 
ing-up  of  the  company,  would  be  admissible  in  proof  against  the  com¬ 
pany,  shall  be  entitled  to  object  to  the  proposed  reduction,  and  to  be 
entered  in  the  list  of  creditors  who  are  so  entitled  to  object : 

(2)  The  Court  shall  settle  a  list  of  such  creditors,  and  for  that  pur¬ 
pose  shall  ascertain  as  far  as  possible,  without  requiring  an  application 
from  any  creditor,  the  names  of  such  creditors,  and  the  nature  and 
amounts  of  their  debts  or  claims,  and  may  publish  notices  fixing  a  cer¬ 
tain  day  or  days  within  which  creditors  of  the  company  who  are  not 
entered  on  the  list  are  to  claim  to  be  so  entered,  or  to  be  excluded  from 
the  right  of  objecting  to  the  proposed  reduction. 

75.  Where  a  creditor  whose  name  is  entered  on  the  list  of  creditors, 
and  whose  debt  or  claim  is  not  discharged  or  determined,  does  not  con¬ 
sent  to  the  proposed  reduction,  the  Court  may  (if  it  think  fit)  dispense 
with  such  consent  on  the  company  securing  the  payment  of  the  debt  or 
claim  of  such  creditor  by  setting  apart  and  appropriating,  in  such  manner 
as  the  Court  may  direct,  a  sum  of  such  amount  as  is  hereinafter  men¬ 
tioned  (that  is  to  say) : 

(1)  If  the  full  amount  of  the  debt  or  claim  of  the  creditor  is 
admitted  by  the  company,  or  though  not  admitted  is  such  as 
the  company  are  willing  to  set  apart  and  appropriate,  then  the 
full  amount  of  the  debt  or  claim  shall  be  set  apart  and  appro¬ 
priated  : 

(2)  If  the  full  amount  of  the  debt  or  claim  of  the  creditor  is  not 
admitted  by  the  company,  and  is  not  such  as  the  company  are 
willing  to  set  apart  and  appropriate,  or  if  the  amount  is  con¬ 
tingent  or  not  ascertained,  then  the  Court  may,  if  it  think  fit„ 
inquire  into  and  adjudicate  upon  the  validity  of  such  debt  or 
claim,  and  the  amount  for  which  the  company  may  be  liable  in- 
respect  thereof,  in  the  same  manner  as  if  the  company  were 
being  wound  up  by  the  Court,  and  the  amount  fixed  by  the 
Court  on  such  inquiry  and  adjudication  shall  be  set  apart  and 
appropriated. 

7<>.  The  Registrar,  upon  the  production  to  him  of  an  order  of  tlie- 
Supreme  Court  confirming  the  reduction  of  the  capital  of  a  company, 
and  the  delivery  to  him  of  a  copy  of  the  order,  and  of  a  minute  (approved 
by  the  Court)  showing  with  respect  to  the  capital  of  the  company,  as 
altered  by  the  order,  the  amount  of  such  capital,  the  number  of  shares 
in  which  it  is  to  be  divided,  the  amount  of  each  share,  and  the  amount 
(if  any)  at  the  date  of  the  registration  of  the  minute,  proposed  to  be- 
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deemed  to  have  been  paid  up  on  each  share,  shall  register  the  order  and 
minute,  and  on  the  registration  the  special  resolution  confirmed  by  the 
order  so  registered  shall  take  effect. 

(2)  Notice  of  such  registration  shall  be  published  in  such  manner  as 
the  Court  may  direct. 

(3)  The  Registrar  shall  certify  under  his  hand  the  registration  of 
the  order  and  minute,  and  his  certificate  shall  be  conclusive  evidence 
that  all  the  requisitions  of  this  Act  with  respect  to  the  reduction  of 
capital  have  been  complied  with,  and  that  the  capital  of  the  company  is 
such  as  is  stated  in  the  minute. 

77.  The  minute  when  registered  shall  be  deemed  to  be  substituted 
for  the  corresponding  part  of  the  Memorandum  of  Association  of  the 
company,  and  shall  be  of  the  same  validity  and  subject  to  the  same 
alterations  as  if  it  had  been  originally  contained  in  the  Memorandum  of 
Association  ;  and,  subject  as  in  this  Act  mentioned,  no  member  of  the 
company,  whether  past  or  present,  shall  be  liable  in  respect  of  any  share 
to  any  call  or  contribution  exceeding  in  amount  the  difference  (if  any) 
between  the  amount  which  has  been  paid  on  such  share  and  the  amount 
of  the  share  as  fixed  by  the  minute. 

78-  If  any  creditor  who  is  entitled,  in  respect  of  any  debt  or  claim, 
to  object  to  the  reduction  of  the  capital  of  a  company  under  this  Act  is, 
in  consequence  of  his  ignorance  of  the  proceedings  taken  with  a  view  to 
such  reduction,  or  of  their  nature  and  effect  with  respect  to  his  claim, 
not  entered  on  the  list  of  creditors,  and  after  such  reduction  the  company 
is  unable,  within  the  space  of  three  weeks  after  demand  made,  to  pay  to 
the  creditor  the  amount  of  such  debt  or  claim,  every  person  who  was  a 
member  of  the  company  at  the  date  of  the  registration  of  the  order  and 
minute  relating  to  the  reduction  of  the  capital  of  the  company,  shall  be 
liable  to  contribute  for  the  payment  of  such  debt  or  claim,  an  amount 
not  exceeding  the  amount  which  he  would  have  been  liable  to  contribute 
if  the  company  had  commenced  to  be  wound  up  on  the  day  prior  to 
such  registration  ;  and,  on  the  company  being  wound  up,  the  Court,  on 
the  application  of  such  creditor,  and  on  proof  that  he  was  ignorant  of 
the  proceedings  taken  with  a  view  to  the  reduction,  or  of  their  nature  and 
effect  with  respect  to  his  claim,  may,  if  it  think  fit,  settle  a  list  of  such 
contributories  accordingly,  and  make  and  enforce  calls  and  orders  on  the 
contributories  settled  on  such  list  in  the  same  manner  in  all  respects  as 
if  they  were  ordinary  contributories  in  a  winding-up;  but  the  provisions 
of  this  section  shall  not  affect  the  rights  of  the  contributories  of  the  com¬ 
pany  among  themselves. 

79-  A  minute,  when  registered,  shall  be  embodied  in  every  copy  of 
the  Memorandum  of  Association  issued  after  its  registration  ;  and  if  any 
company  makes  default  in  complying  with  the  provisions  of  this  section 
it  shall,  upon  summary  conviction,  be  liable  to  a  penalty  not  exceeding 
five  dollars  for  each  copy  in  respect  of  which  such  default  is  made,  and 
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every  director,  manager,  secretary  and  officer  of  the  company  who  shall 
knowingly  and  wilfully  authorize  or  permit  such  default  shall,  upon 
summary  conviction,  be  liable  to  the  like  penalty. 

80.  If  any  director,  manager  or  officer  of  a  company  wilfully  con¬ 
ceals  the  name  of  any  creditor  of  the  company  who  is  entitled  to  object 
to  the  proposed  reduction,  or  wilfully  misrepresents  the  nature  or 
amount  of  the  debt  or  claim  of  any  creditor  of  the  companv,  or  if  any 
director  or  manager  of  the  company  aids  or  abets  in  or  is  privy  to  any 
such  concealment  or  misrepresentation  as  aforesaid,  every  such  director, 
manager,  or  officer  shall,  for  every  such  offence,  upon  summary  convic¬ 
tion,  be  liable  to  a  penalty  not  exceeding  five  hundred  dollars. 

81.  Any  company  limited  by  shares  may  so  far  modify  the  conditions 
contained  in  its  Memorandum  of  Association,  if  authorized  so  to  do  by 
its  regulations  as  originally  framed,  or  as  altered  by  special  resolution, 
as  to  reduce  its  capital  by  cancelling  any  shares  which,  at  the  date  of  the 
passing  of  such  resolution,  have  not  been  taken,  or  agreed  to  be  taken  by 
any  person  ;  an  1  the  provisions  of  the  ten  next  preceding  sections  of  this 
Act  shall  not  apply  to  any  reduction  of  capital  made  in  pursuance  of 
this  section. 


Change  of  Name. 

82.  When  a  company  is  desirous  of  changing  its  name,  the  Lieu¬ 
tenant-Governor,  upon  being  satisfied  that  the  company  is  in  a  solvent 
condition,  that  the  change  is  desired  not  for  any  improper  purpose,  and 
is  not  otherwise  objectionable,  that  the  change  has  been  sanctioned  by  a 
special  resolution  of  the  company,  and  that  the  notice  hereinafter  pro¬ 
vided  has  been  duly  given,  may  by  Order  in  Council  change  the  name  of 
the  company  to  some  other  name  set  forth  in  the  said  Order. 

(2)  The  company  shall  give  at  least  three  months’  previous  notice 
in  the  British  Columbia  Gazette,  and  in  some  newspaper  pub¬ 
lished  or  circulated  in  the  locality  in  which  the  operations  of 
the  company  are  carried  on,  of  the  intention  to  apply  for  the 
change  of  name,  and  shall  state  the  name  proposed  to  be  adopted. 

(3)  Such  change  shall  be  conclusively  established  by  the  insertion 
in  the  British  Columbia  Gazette  of  a  notice  thereof  by  the  Pro¬ 
vincial  Secretary. 

S3.  No  contract  or  engagement  entered  into  by  or  with  the  com- 
pany,  anl  no  liability  incurred  by  it,  shall  be  affected  by  the  change  of 
name  ;  and  all  suits  commenced  by  or  against  the  company  prior  to  the 
change  of  name  may  be  proceeded  with  against  or  by  the  company  under 
its  former  name. 
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PART  IV. 

Management  and  Administration  of  Companies  and  Associations  under 

this  Act. 

Provisions  for  Protection  of  Creditors. 

84.  Every  company  under  this  Act  shall  have  a  registered  office 
within  the  Province,  to  which  all  communications  and  notices  may  be 
addressed.  If  any  company  under  this  Act  carries  on  business  without 
having  such  an  office,  it  shall,  upon  summary  conviction,  be  liable  to  a 
penalty  not  exceeding  twenty-five  dollars  for  every  day  during  which 
business  is  so  carried  on. 

85.  Notice  of  the  situation  of  such  registered  office,  and  of  any 
change  therein,  shall  be  given  to  the  Registrar,  and  recorded  by  him. 
Until  such  notice  is  given,  the  company  shall  not  be  deemed  to  have 
complied  with  the  provisions  of  this  Act  with  respect  to  having  a 
registered  office. 

86.  Every  limited  company  under  this  Act,  whether  limited  by 
shares  or  by  guarantee,  shall  paint  or  affix,  and  shall  keep  painted  or 
affixed,  its  name  on  the  outside  of  every  office  or  place  in  which  the  busi¬ 
ness  of  the  company  is  carried  on,  in  a  conspicuous  position,  in  letters 
easily  legible,  and  shall  have  its  name  engraven  in  legible  characters  on 
its  seal,  and  shall  have  its  name  mentioned  in  legible  characters  in  all 
notices,  advertisements,  and  other  official  publications  of  such  company, 
and  in  all  bills  of  exchange,  promissory  notes,  indorsements,  cheques, 
and  orders  for  money  or  goods  purporting  to  be  signed  by  or  on  behalf 
of  such  company,  and  in  all  bills  of  parcels,  invoices,  receipts,  and  letters 
of  credit  of  the  company. 

87.  If  any  limited  company  under  this  Act  does  not  paint  or  affix, 
and  keep  painted  or  affixed,  its  name  in  manner  directed  by  this  Act,  it 
shall,  upon  summary  conviction,  be  liable  to  a  penalty  not  exceeding 
twenty-five  dollars  for  not  so  painting  or  affixing  its  name,  and  for  every 
day  during  which  such  name  is  not  so  kept  painted  or  affixed  ;  and  every 
director  and  manager  of  the  company  who  shall  knowingly  and  wilfully 
authorize  or  permit  such  default  shall,  upon  summary  conviction,  be 
liable  to  the  like  penalty  ;  and  if  any  director,  manager,  or  officer  of  such 
company,  or  any  person  on  its  behalf,  uses  or  authorizes  the  use  of  any 
seal  purporting  to  be  a  seal  of  the  company  whereon  its  name  is  not  so 
engraven  as  aforesaid,  or  issues  or  authorizes  the  issue  of  any  notice, 
advertisement,  or  other  official  publication  of  such  company,  or  signs,  or 
authorizes  to  be  signed  on  behalf  of  such  company,  any  bill  of  exchange, 
promissory  note,  indorsement,  cheque,  order  for  money  or  goods,  or 
issues  or  authorizes  to  be  issued  any  bill  of  parcels,  invoice,  receipt,  or 
letter  of  credit  of  the  company,  wherein  its  name  is  not  mentioned  in 
manner  aforesaid,  he  shall,  upon  summary  conviction,  be  liable  to  a 
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penalty  of  two  hundred  and  fifty  dollars,  and  shall  farther  be  personally 
liable  to  the  holder  of  any  such  bill  of  exchange,  promissory  note 
cheque,  or  order  for  money  or  goods,  for  the  amount  thereof,  unless  the 
same  is  duly  paid  by  the  company. 

88.  Every  company  under  this  Act  shall  keep  a  Register  of  all 
mortgages  and  charges  specifically  affecting  property  of  the  company, 
and  shall  enter  in  such  Register  in  respect  of  each  mortgage  or  charge 
a  short  description  of  the  property  mortgaged  or  charged,  the  amount 
of  charge  created,  and  the  names  of  the  mortgagees  or  persons  entitled 
to  such  charge.  If  any  property  of  the  company  is  mortgaged  or 
charged  without  such  entry  as  aforesaid  being  made,  every  director,  mana¬ 
ger,  or  other  officer  of  the  company  who  knowingly  and  wilfully  authorizes 
or  permits  the  omission  of  such  entry  shall,  upon  summary  conviction 
be  liable  to  a  penalty  not  exceeding  twro  hundred  and  fifty  dollars.  The 
Register  of  Mortgages  required  by  this  section  shall  be  open  to  inspec¬ 
tion  by  any  creditor  or  member  of  the  company  at  all  reasonable  times  ; 
and  if  such  inspection  is  refused,  any  officer  of  the  company  refusing 
the  same,  and  every  director  and  manager  of  the  company  authorizing 
or  knowingly  and  wilfully  permitting  such  refusal  shall,  upon  summary 
conviction,  be  liable  to  a  penalty  not  exceeding  twenty-five  dollars,  and  a 
further  penalty  of  ten  dollars  for  every  day  during  which  such  refusal 
continues;  and  in  addition  to  the  above  penalty,  any  Judge  of  the 
Supreme  Court  sitting  in  Chambers  may,  by  summary  order,  compel  an 
immediate  inspection  of  the  Register. 

80-  Every  company  under  this  Act  shall  keep  at  its  registered 
office  a  Register  containing  the  names  and  addresses  and  the  occupations 
of  its  directors  or  managers,  and  shall  send  to  the  Registrar  a  copy  of 
such  Register,  and  shall  from  time  to  time  notify  the  Registrar  of  any 
change  that  takes  place  in  such  directors  or  managers. 

90.  If  any  company  under  this  Act  makes  default  in  keeping  a 
Register  of  its  directors  or  managers,  or  in  sending  a  copy  of  such 
Register  to  the  Registrar  in  compliance  with  the  foregoing  rules,  or 
in  notifying  to  the  Registrar  any  change  that  takes  place  in  such  direc¬ 
tors  or  managers,  such  delinquent  company  shall,  upon  summary  con¬ 
viction,  be  liable  to  a  penalty  not  exceeding  twenty-five  dollars  for  every 
day  during  which  such  default  continues  ;  and  every  director  and  man¬ 
ager  of  the  company  who  shall  knowingly  and  wilfully  authorize  or 
permit  such  default  shall,  upon  summary  conviction,  be  liable  to  the 
like  penalty. 

91.  If  any  company  under  this  Act  carries  on  business  when  the 
number  of  its  members  is  less  than  five  for  a  period  of  six  months  after 
the  number  has  been  so  reduced,  every  person  who  is  a  member  of  such 
company  during  the  time  that  it  so  carries  on  business  after  such 
period  of  six  months,  and  is  cognizant  of  the  fact  that  it  is  so  carrying  on 
business  with  fewer  than  five  members,  shall  be  severally  liable  for  the 
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payment  of  the  whole  debts  of  the  company  contracted  during  such 
time,  and  may  be  sued  for  the  same,  without  the  joinder  in  the  action  or 
suit  of  any  other  member. 

Notices,  Summons,  Actions,  Etc. 

92.  In  an  action  or  other  proceeding,  it  shall  not  be  requisite  to  set 
forth  the  mode  of  incorporation  of  the  company,  otherwise  than  by 
mention  of  it  under  its  corporate  name,  as  incorporated  or  re-incorpo¬ 
rated  under  this  Act ;  and  the  Memorandum  and  Articles  of  Association 
of  the  company,  or  any  exemplification,  or  copy  thereof  certified  under 
the  hand  and  seal  of  the  Registrar,  or  any  copy  of  the  Gazette  containing 
such  Memorandum  and  Articles  of  Association  shall  be  conclusive  proof 
of  every  matter  and  thing  therein  set  forth. 

93.  A  copy  of  any  resolution  or  special  resolution  of  the  company 
under  its  seal,  and  purporting  to  be  signed  by  any  officer  of  the  com¬ 
pany,  or  as  to  any  special  resolution  filed  with  the  Registrar,  a  copy 
certified  under  his  hand  and  seal  shall  be  received  as  prirna  facie 
evidence  of  such  resolution  or  special  resolution  in  all  Courts  in  British 
Columbia. 

94.  Any  summons,  notice,  order  or  other  process  or  document 
requiring  to  be  served  upon  the  company  may,  in  addition  to  any  other 
method  of  service  from  time  to  time  provided  by  any  Act,  Ordinance  or 
Rule  of  Court  in  that  behalf,  be  served  by  leaving  the  same  at  the  head 
office  of  the  company  with  any  adult  person  in  the  employ  of  the  com¬ 
pany,  or  on  the  president  or  secretary  of  the  company,  or  by  leaving  the 
same  at  the  domicile  of  either  of  them,  or  with  any  adult  person  of  his 
family  or  in  his  employ,  or  if  the  company  has  no  head  office  and  has  no 
known  president  or  secretary,  the  Court  may  order  such  publication  as  it 
deems  requisite  to  be  made  in  the  premises,  and  such  publication  shall  be 
held  to  be  due  service  upon  the  company. 

95.  Any  summons,  notice,  order  or  proceeding  requiring  authenti¬ 
cation  by  the  company  may  be  signed  by  any  director,  mauager  or 
other  authorized  officer  of  the  company,  and  need  not  be  under  the  seal 
of  the  company. 

96.  Any  description  of  action  may  be  prosecuted  and  maintained 
between  the  company  and  any  shareholder  thereof,  and  no  shareholder 
shall,  by  reason  of  being  a  shareholder,  be  incompetent  as  a  witness 
therein. 

Provisions  for  Protection  of  Members. 

97-  Every  company  formed  under  this  Act  shall  hold  a  general 
meeting  within  four  months  after  its  Memorandum  of  Association  is 
registered  ;  and  if  such  meeting  is  not  held  the  company  shall,  upon 
summary  conviction,  be  liable  to  a  penalty  not  exceeding  twenty-five 
dollars  a  day  for  every  day  after  the  expiration  of  such  four  months 
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until  the  meeting  is  held  ;  and  every  director  or  manager  of  the  com¬ 
pany,  and  every  subscriber  of  the  Memorandum  of  Association,  who 
knowingly  authorizes  or  permits  such  default  shall,  upon  summary  con¬ 
viction,  be  liable  to  the  like  penalty. 

08.  A  general  meeting  of  every  company  under  this  Act  shall  be 
held  once  at  the  least  in  every  year. 

OO.  Subject  to  the  provisions  of  this  Act,  and  to  the  conditions 
contained  in  the  Memorandum  of  Association,  any  company  formed 
under  this  Act  may,  in  general  meeting,  from  time  to  time,  by  passing  a 
special  resolution  in  manner  hereinafter  mentioned,  alter  all  or  any  of 
the  regulations  of  the  company  contained  in  the  Articles  of  Association 
or  in  the  table  marked  A  in  the  First  Schedule,  where  such  table  is 
applicable  to  the  company,  or  make  new  regulations  to  the  exclusion  of 
or  in  addition  to  all  or  any  of  the  regulations  of  the  company  ;  and  any 
regulations  so  made  by  spe  cial  resolution  shall  be  deemed  to  be 
regulations  of  the  company  of  the  same  validity  as  if  they  had  been 
originally  contained  in  the  Articles  of  Association,  and  shall  be  subject 
in  like  manner  to  be  altered  or  modified  by  any  subsequent  special 
resolution. 

lOO.  A  resolution  passed  by  a  company  under  this  Act  shall  be 
deemed  to  be  special  whenever  a  resolution  has  been  passed  by  a 
majority  of  not  less  than  three-fourths  of  such  members  of  the  com¬ 
pany  for  the  time  being  entitled,  according  to  the  regulations  of  the 
company,  to  vote  as  may  be  present,  in  person  or  by  proxy  (in  cases 
where,  by  the  regulations  of  the  company,  proxies  are  allowed),  at  any 
general  meeting  of  which  notice  specifying  the  intention  to  propose 
such  resolution  has  been  duly  given,  and  such  resolution  has  been 
confirmed  by  a  majority  of  such  members  for  the  time  being  entitled, 
according  to  the  regulations  of  the  company,  to  vote  as  may  be  present, 
in  person  or  by  proxy,  at  a  subsequent  general  meeting,  of  which 
notice  has  been  duly  given,  and  held  at  an  interval  of  not  less  than 
fourteen  days  nor  more  than  one  month  from  the  date  of  the  meeting 
at  which  such  resolution  was  first  passed.  At  any  meeting  mentioned 
in  this  section,  unless  a  poll  is  demanded  by  at  least  five  members,  a 
declaration  of  the  chairman  that  the  resolution  has  been  carried  shall 
be  deemed  conclusive  evidence  of  the  fact,  without  proof  of  the  number 
or  proportion  of  the  votes  recorded  in  favour  of  or  against  the  same. 
Notice  of  any  meeting  shall,  for  the  purposes  of  this  section,  be  deemed 
to  be  duly  given  and  the  meeting  to  be  duly  held  whenever  such 
notice  is  given  and  meeting  held  in  manner  prescribed  by  the  regula¬ 
tions  of  the  company.  In  computing  the  majority  under  this  section, 
when  a  poll  is  demanded,  reference  shall  be  had  to  the  number  of  votes 
to  which  each  member  is  entitled  by  the  regulations  of  the  company. 

1G1-  In  default  of  any  regulations  as  to  voting,  every  member  shall 
have  one  vote  ;  and  in  default  of  any  regulations  as  to  summoning 
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general  meetings,  a  meeting  shall  be  held  to  be  duly  summoned  of 
which  seven  days'  notice  in  writing  has  been  served  on  every  member 
in  manner  in  which  notices  are  required  to  be  served  by  the  table 
marked  A  in  the  First  Schedule  hereto;  and  in  default  of  any  regula¬ 
tions  as  to  the  persons  to  summon  meetings,  five  members  shall  be 
competent  to  summon  the  same  ;  and  in  default  of  any  regulations  as  to 
who  is  to  be  chairman  of  such  meeting,  it  shall  be  competent  for  any 
person  elected  by  the  members  present  to  preside. 

102.  A  copy  of  any  special  resolution  that  is  passed  by  any  com¬ 
pany  under  this  Act  shall  be  printed  and  forwardBd  to  the  Kegistrar, 
and  be  recorded  by  him.  If  such  copy  is  not  so  forwarded  within 
fifteen  days  from  the  date  of  the  confirmation  of  the  resolution,  the 
company  shall,  upon  summary  conviction,  be  liable  to  a  penalty  not 
exceeding  ten  dollars  for  every  day  after  the  expiration  of  such  fifteen 
days  during  which  such  copy  is  omitted  to  be  forwarded ;  and  every 
director,  manager  and  officer  of  the  company  who  shall  knowingly  and 
wilfully  authorize  or  permit  such  default  shall,  upon  summary  convic¬ 
tion,  be  liable  to  the  like  penalty. 

103.  Where  Articles  of  Association  have  been  registered,  a  copy  of 
every  special  resolution  for  the  time  being  in  force  shall  be  annexed  to 
or  embodied  in  every  copy  of  the  Articles  of  Association  that  may  be 
issued  after  the  passing  of  such  resolution.  Where  no  Articles  of 
Association  have  been  registered,  a  copy  of  any  special  resolution  shall 
be  forwarded  in  print  to  any  member  requesting  the  same,  on  payment 
of  twenty-five  cents,  or  such  less  sum  as  the  company  may  direct ;  and 
if  any  company  makes  default  in  complying  with  the  provisions  of 
this  section  it  shall,  upon  summary  conviction,  be  liable  to  a  penalty  not 
exceeding  five  dollars  for  each  copy  in  respect  of  which  such  default  is 
made;  and  every  director  and  manager  of  the  company  who  shall  know'- 
ingly  and  wilfully  authorize  or  permit  such  default  shall,  upon  summary 
conviction,  be  liable  to  the  like  penalty. 

104.  Any  company  under  this  Act  may,  by  instrument  in  writing 
under  its  common  seal,  empower  any  person,  either  generally  or  in 
respect  of  any  specified  matters,  as  its  attorney  to  execute  deeds  on 
its  behalf  in  any  place  situate  within  or  without  the  limits  of  this 
Province  ;  and  every  deed  signed  by  such  attorney,  on  behalf  of  the 
company,  and  under  his  seal,  shall  be  binding  on  the  company,  and 
have  the  same  effect  as  if  it  were  under  the  common  seal  of  the  com¬ 
pany. 

Inspectors. 

105  The  Lieutenant-Governor  in  Council  may  appoint  one  or 
more  competent  Inspectors  to  examine  into  the  affairs  of  any  company 
under  this  Act,  and  to  report  thereon,  in  such  manner  as  the  Lieutenant- 
Governor  in  Council  may  direct,  upon  the  applications  following,  that  is 
to  say  : — 

(1)  In  the  case  of  any  company  that  has  a  capital  divided  into 
shares,  upon  the  application  of  members  holding  not  less  than 
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one-fifth  part  of  the  whole  shares  of  the  company  for  the  time 
being  issued : 

(2)  In  the  case  of  any  company  not  having  a  capital  divided  into 
shares,  upon  the  application  of  members  being  in  number  not 
less  than  one-fifth  of  the  whole  number  of  persons  for  the  time 
being  entered  on  the  register  of  the  company  as  members. 

100.  The  application  shall  be  supported  by  such  evidence  as  the 
Lieutenant-Governor  in  Council  may  require  for  the  purpose  of 
showing  that  the  applicants  have  good  reason  for  requiring  such  investi¬ 
gation  to  be  made,  and  that  they  are  not  actuated  by  malicious  motives 
in  instituting  the  same ;  the  Lieutenant-Governor  in  Council  may  also 
require  the  applicants  to  give  security  for  payment  of  the  costs  of  the 
inquiry  before  appointing  any  Inspector  or  Inspectors. 

107.  It  shall  be  the  duty  of  all  officers  and  agents  of  the  company  to 
produce  for  the  examination  of  the  Inspectors  all  books  and  documents 
in  their  custody  or  power.  Any  Inspector  may  examine  upon  oath 
the  officers  and  agents  of  the  company  in  relation  to  its  business,  and 
may  administer  such  oath  accordingly.  If  any  officer  or  agent  refuses 
to  produce  any  book  or  document  hereby  directed  to  be  produced,  ot¬ 
to  answer  any  question  relating  to  the  affairs  of  the  company,  he  shall, 
upon  summary  conviction,  be  liable  to  a  penalty  not  exceeding  twenty- 
five  dollars  in  respect  of  each  offence. 

108-  Upon  the  conclusion  of  the  examination  the  Inspectors  shall 
report  their  opinion  to  the  Lieutenant-Governor  in  Council.  A  copy 
shall  be  forwarded  by  the  Provincial  Secretary  to  the  registered  office  of 
the  company,  and  a  further  copy  shall,  at  the  request  of  the  members 
upon  whose  application  the  inspection  was  made,  be  delivered  to  them, 
or  to  any  one  or  more  of  them.  All  expenses  of  and  incidental  to  any 
such  examination  as  aforesaid  shall  be  defrayed  by  the  members  upon 
whose  application  the  Inspectors  were  appointed,  unless  the  Lieutenant- 
Governor  in  Council  shall  direct  the  same  to  he  paid  out  of  the  assets  of 
the  company,  which  he  is  hereby  authorized  to  do. 

100.  Any  company  under  this  Act  may  by  special  resolution 
appoint  Inspectors  for  the  purpose  of  examining  into  the  affairs  of  the 
company.  The  Inspectors  so  appointed  shall  have  the  same  powers 
and  perform  the  same  duties  as  Inspectors  appointed  by  the  Lieutenant- 
Governor  in  Council,  with  this  exception,  that  instead  of  making  their 
report  to  the  Lieutenant-Governor  in  Council  they  shall  make  the  same 
in  such  manner  and  to  such  persons  as  the  company  in  general  meeting 
directs ,  and  the  officers  and  agents  of  the  company  shall  incur  the  same 
penalties,  in  case  of  any  refusal  to  produce  any  book  or  document  hereby 
required  to  be  produced  to  such  Inspectors,  or  to  answer  any  question, 
as  they  would  have  incurred  if  such  Inspector  had  been  appointed  by  the 
Lieutenant-Governor  in  Council. 
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110.  A  copy  of  the  report  of  any  Inspectors  appointed  under  this 
Act,  authenticated  by  the  seal  of  the  company  into  whose  affairs  they 
have  made  inspection,  shall  be  admissible  in  any  legal  proceeding,  as 
evidence  of  the  opinion  of  the  Inspectors  in  relation  to  any  matter  con¬ 
tained  in  such  report. 

Prospectus. 

Ill  E  very  prospectus  issued  by  or  on  behalf  of  any  company  or 
intended  company  shall  state  the  date  on  which  it  was  issued,  and  that 
date  shall  be  taken  for  all  purposes  as  the  date  of  publication  : 

(2)  A  copy  of  every  such  prospectus  shall  be  signed  by  every  person 
who  is  named  therein  as  a  director  or  proposed  director  of  the  company, 
or  by  his  duly  authorized  agent,  and  shall  be  filed  with  the  Registrar  on 
or  before  the  date  of  its  publication. 

(3)  If  default  is  made  in  complying  with  the  requirements  of  this 
section,  every  officer  and  agent  of  the  company  who  is  a  party  to  the 
issue  of  the  prospectus  shall,  upon  summary  conviction,  be  liable  to  a 
fine  not  exceeding  twenty-five  dollars  for  every  day  during  which  the 
default  continues. 

112. — (1)  Every  prospectus  of  a  company  must  state — 

(a)  the  contents  of  the  Memorandum  of  Association  with  the  names, 
occupations,  and  addresses  of  the  signatories,  and  the  number 
of  shares  subscribed  for  by  them  respectively  ;  and 

(b)  the  number  of  shares,  if  any,  fixed  by  the  Articles  of  Associa¬ 
tion  as  the  qualification  of  a  director  ;  and 

(c)  the  names,  occupations  and  addresses  of  the  directors  or  pro¬ 
posed  directors,  and  the  number  of  shares  held  or  agreed  to  be 
taken  by  them  respectively,  and  whether  any  such  share  is  held 
or  agreed  to  be  taken  by  any  of  them  otherwise  than  in  his  own 
right  as  beneficial  owner  ;  and 

(rf)  the  minimum  subscription  on  which  the  directors  may  proceed 
to  commence  business,  and  the  minimum  amount  payable  on 
application  and  allotment  on  each  share  ;  and 

(e)  the  number  and  amount  of  shares  and  debentures  issued  or 
agreed  to  be  issued  as  fully  or  partly  paid  up  otherwise  than  in 
cash,  and  in  the  latter  case  the  extent  to  which  they  are  so  paid 
up,  and  in  either  case  the  consideration  for  which  such  shares 
or  debentures  have  been  issued  or  are  proposed  or  intended  to 
be  issued  ;  and 

(f)  the  names  and  addresses  of  the  vendors  of  any  property  pur¬ 
chased  or  acquired  by  the  company,  or  proposed  so  to  be  pur¬ 
chased  or  acquired,  which  is  to  be  paid  for  wholly  or  partly  out 
of  the  proceeds  of  the  issue  offered  for  subscription  by  the  pro¬ 
spectus,  or  the  purchase  or  acquisition  of  which  has  not  been 
completed  at  the  date  of  publication  of  the  prospectus,  and 
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where  there  is  more  than  one  vendor  or  the  company  is  a  sub¬ 
purchaser,  the  amount  payable  in  cash,  shares  or  debentures  to 
each  vendor ;  and 

(g)  the  amount  (if  any)  payable  as  purchase  money  in  cash,  shares 
or  debentures,  of  any  such  property  as  aforesaid,  specifying  the 
amount  payable  for  good-will,  if  any  such  amount  is  separately 
payable  ;  and 

(h)  the  amount  (if  any)  payable  as  commission  for  subscribing  or 
agreeing  to  subscribe,  or  procuring  or  agreeing  to  procure  sub¬ 
scriptions,  for  any  shares  in  the  company,  or  the  rate  of  any 
such  commission  ;  and 

(/)  the  amount  or  estimated  amount  of  preliminary  expenses  ;  and 

( 3 )  the  amount  intended  to  be  paid  to  any  promoter  and  the  con¬ 
sideration  for  which  it  is  to  be  paid  ;  and 

(k)  the  amount  intended  to  be  reserved  for  working  capital ;  and 

(l)  the  dates,  parties,  and  short  purport  or  effect  of  every  material 
contract  and  every  material  fact  known  to  any  director  or 
promoter  of  the  company  who  is  a  party  to  the  issue  of  the 
prospectus,  and  a  reasonable  time  and  place  at  which  any 
material  contract  or  a  copy  thereof  may  be  inspected  :  Provided 
that  this  requirement  shall  not  apply  to  a  contract  entered  into 
in  the  ordinary  course  of  business  carried  on  or  intended  to  be 
carried  on  by  the  company,  or  to  any  contract  entered  into  more 
than  five  years  before  the  date  of  publication  of  the  prospectus  ; 
and 

(m)  the  names  and  addresses  of  the  auditors  (if  any)  of  the  company. 

(2)  F  or  the  purposes  of  this  section  every  person  shall  be  deemed  to 

be  a  vendor  who  has  entered  into  any  contract,  absolute  or  conditional, 
for  the  sale  or  purchase,  or  for  any  option  of  purchase,  of  any  property 
to  be  acquired  by  the  company,  in  any  case  where _ 

(a)  the  purchase  money  is  not  fully  paid  at  the  date  of  publication 
of  the  prospectus  ;  or 

(b)  the  purchase  money  is  to  be  paid  or  satisfied,  wholly  or  in  part, 
out  of  the  proceeds  of  the  issue  offered  for  subscription  by  the 
prospectus  ;  or 

(c)  the  contract  depends  for  its  fulfilment  on  such  issue. 

Legal  Proceedings. 

113.  Every  company  under  this  Act  shall  cause  minutes  of  all 
resolutions  and  proceedings  of  general  meetings  of  the  company,  and  of 
the  directors  or  managers  of  the  company  in  cases  where  there  are 
directors  or  managers,  to  be  duly  entered  in  books  to  be  from  time  to 
time  provided  for  the  purpose;  and  any  such  minute  as  aforesaid,  if 
purporting  to  be  signed  by  the  chairman  of  the  meeting  at  which  such 
resolutions  were  passed  or  proceedings  had,  or  by  the  chairman  of  the 
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next  succeeding  meeting,  shall  be  received  as  evidence  in  all  legal  pro- 
ceedings  ;  and  until  the  contrary  is  proved,  every  general  meeting  of  the 

company  or  meeting  of  directors  or  managers  in  respect  of  the  proceed 

dX  held  d  mUmtes  have  been  so  made  shall  be  deemed  to  have  been 
L's  had  lot  aU  reS°luti0ns  P“«d  thereat  or  proceed- 

directors'  ^  1  t  y  PaSS6d  lmd’  a"d  a11  appointments  of 

to  be  vaHd-and  an 

s  done  by  such  directors,  managers,  or  liquidators  shall  be  valid, 
notwithstanding  any  defect  that  may  afterwards  be  discovered  in 
their  appointments  or  qualifications. 


114.  Where  a  company  under  this  Act  is  plaintiff  in  any  action 
suit  or  other  legal  proceeding,  any  Judge  having  jurisdiction  in  the 
matter  may,  if  it  appears  by  any  credible  testimony  that  there  is  reason 
o  believe  that  if  the  defendant  be  successful  in  his  defence  the  assets  of 
the  company  will  be  insufficient  to  pay  his  costs,  require  sufficient 
security  to  be  given  for  such  costs,  and  may  stay  all  proceedings  until 
such  security  is  given.  & 


115  In  any  actlon  or  suit  brought  by  a  company  under  this  Act 
against  any  member  to  recover  any  call  or  other  moneys  due  from  such 
member  in  his  character  of  member,  it  shall  not  be  necessary  to  set 
forth  the  special  matter,  but  it  shall  be  sufficient  to  allege  that  the  de¬ 
fended  is  a  member  of  the  company,  and  is  indebted  to  the  company 
in  respect  of  a  call  made  or  other  moneys  due  whereby  an  action  or  suit 
liatli  accrued  to  the  company. 


Notices. 

116.  Any  summons,  notice,  order,  or  other  document  required  to  be 

served  upon  the  company,  may  be  served  by  leaving  the  same,  or  sending 
it  through  the  post  in  a  prepaid  letter  addressed  to  the  company,  at 
their  registered  office,  or  in  such  other  manner  as  may  from  time  to  time 
by  any  Statute  or  Rules  of  Court  for  the  time  being  in  force,  be  per¬ 
mitted  or  prescribed.  1 

117.  Any  document  to  be  served  by  post  on  the  company  shall  be 
posted  m  such  time  as  to  admit  of  its  being  delivered  in  the  due  course 
of  delivery  within  the  period  (if  any)  prescribed  for  the  service  thereof  ; 
and  in  proving  service  of  such  document  it  shall  be  sufficient  to  prove 
that  such  document  was  properly  directed,  and  that  it  was  put  as  a  pre¬ 
paid  letter  into  the  post  office. 

118.  Any  summons,  notice,  order,  or  proceeding  requiring  authen¬ 
tication  by  the  company  may  be  signed  by  any  director,  secretary,  or 
other  authorized  officer  of  the  company,  and  need  not  be  under  the  com¬ 
mon  seal  of  the  company,  and  the  same  may  be  in  writing  or  in  print, 
or  partly  in  writing  and  partly  in  print. 
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Arbitration. 

110.  Any  company  under  this  Act  may  from  time  to  time,  by 
writing  under  its  common  seal,  agree  to  refer  and  may  refer  to  arbitra¬ 
tion,  in  accordance  with  the  “  Arbitration  Act,  1893,”  any  existing  or 
future  difference,  question,  or  other  matter  whatsoever  in  dispute  be¬ 
tween  itself  and  any  other  company  or  person,  and  the  companies  parties 
to  the  arbitration  may  delegate  to  the  person  or  persons  to  whom  the 
reference  is  made  power  to  settle  any  terms  or  to  determine  any  matter 
capable  of  being  lawfully  settled  or  determined  by  the  companies  them¬ 
selves,  or  by  the  directors  or  other  managing  body  of  such  companies. 

120.  All  the  provisions  of  the  “Arbitration  Act,  1893,”  shall  be 
deemed  to  apply  to  arbitrations  between  companies  and  persons  in 
pursuance  of  this  Act. 

Alteration  of  Forms. 

121-  The  forms  set  forth  in  the  Second  Schedule  hereto,  or  forms 
as  near  thereto  as  circumstances  admit,  shall  be  used  in  all  matters  to 
which  such  forms  refer.  The  Lieutenant-Governor  in  Council  may 
from  time  to  time  make  such  alterations  in  the  tables  and  forms  con¬ 
tained  in  the  First  Schedule  hereto,  so  that  it  does  not  increase  the 
amount  of  fees  payable  to  the  Registrar  in  the  said  Schedule  mentioned, 
and  in  the  forms  in  the  Second  Schedule,  or  make  such  additions  to  the 
last-mentioned  forms,  as  may  be  requisite.  Any  such  table  or  form, 
when  altered,  shall  be  published  in  the  British  Columbia  Gazette,  and 
upon  such  publication  being  made  such  table  or  form  shall  have  the 
same  force  as  if  it  were  included  in  the  Schedule  to  this  Act;  but  no 
alteration  made  by  the  Lieutenant-Governor  in  Council  in  the  table 
marked  A,  contained  in  the  First  Schedule,  shall  affect  any  company 
registered  prior  to  the  date  of  such  alteration,  or  repeal,  as  respects  such 
company,  any  portion  of  such  table. 


PART  V. 

Borrowing  Powers  of  Companies  Under  this  Act. 

122.  All  companies  under  this  Act  shall  have  power,  subject  to  the 
conditions  of  and  in  addition  to  all  other  powers  conferred  by  this  Act, 
to  borrow  money  for  the  purpose  of  carrying  out  the  objects  of  their 
respective  incorporations,  and  to  execute  mortgages  of  their  real  and 
personal  property,  to  issue  debentures  secured  by  mortgage  or  otherwise, 
to  sign  bills,  notes,  contracts,  and  other  evidences  of,  or  securities  for 
money  borrowed  or  to  be  borrowed  by  them  for  the  purpose  aforesaid, 
and  to  pledge  debentures  as  security  for  temporary  loans. 

(2)  These  powers  shall  not  be  exercised  except  with  the  sanction  of 
a  special  resolution  of  the  company  previously  given  in  general  meeting. 
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PART  VI. 

Licensing  and  Registration  of  Extra-Provincial,  Companies. 

133.  Unless  otherwise  provided  by  any  Act,  no  extra-provincial 
company  having  gain  for  its  purpose  and  object,  shall  carry  on  any 
business  within  the  scope  of  this  Act  in  this  Province  unless  and  until 
it  shall  have  been  duly  licensed  or  registered  under  this  Act,  and  there¬ 
by  become  expressly  authorized  to  carry  on  such  of  its  business  as  is 
specified  in  the  license  or  certificate  of  registration,  and  no  company, 
firm,  broker  or  other  person  shall  as  the  representative  or  agent  of,  or 
acting  in  any  other  capacity  for  any  such  extra-provincial  company> 
carry  on  any  of  its  business  within  this  Province  until  such  company 
shall  have  obtained  such  license  or  certificate  of  registration  ;  and  any 
such  company  which  fails  or  neglects  to  obtain  such  license  or  certifi¬ 
cate  of  registration,  shall  incur  a  penalty  of  fifty  dollars,  recoverable 
upon  summary  conviction  for  every  day  during  which  it  carries  on 
business  in  contravention  of  this  section  ;  provided  that  this  section 
shall  not  apply  until  the  first  day  of  January,  1898,  to  any  extra¬ 
provincial  company  carrying  on  business  within  this  Province  on  the 
date  of  the  passage  of  this  Act,  and  further  provided  that  proof  as  to 
compliance  with  this  section  shall  at  all  times  be  upon  the  company. 

134.  Any  extra-provincial  company,  duly  incorporated  under  the 
laws  of  Great  Britain  or  Ireland,  or  of  the  Dominion  of  Canada,  or  of 
the  late  Province  of  Canada,  or  of  any  of  the  Provinces  of  Canada,  duly 
authorized  by  its  charter  and  regulations  to  carry  out  or  effect  any  of 
the  purposes  or  objects  to  which  the  legislative  authority  of  the  Legis¬ 
lature  of  British  Columbia  extends,  may  obtain  a  license  from  the 
Registrar  authorizing  it  to  carry  on  business  within  this  Province  on 
compliance  with  the  provisions  of  this  Act,  and  on  payment  to  the 
Registrar  in  respect  of  the  Several  matters  mentioned  in  the  table 
marked  B  in  the  Eirst  Schedule  hereto  the  several  fees  therein  specified, 
and  shall,  subject  to  the  provisions  of  the  charter  and  regulations  of  the 
company  and  to  the  terms  of  the  license,  thereupon  have  the  same 
powers  and  privileges  in  this  Province  as  if  incorporated  under  the 
provisions  of  this  Act. 

135.  Any  extra-provincial  insurance  company,  incorporated  under 
the  laws  of  Great  Britain  or  Ireland,  or  of  the  Dominion  of  Canada, 
or  of  the  late  Province  of  Canada,  or  of  any  of  the  Provinces  of  Canada, 
may,  upon  complying  with  the  requirements  of  this  Act,  apply  for  and 
obtain  from  the  Registrar  a  license  under  the  provisions  of  this  Act, 
empowering  it  to  purchase  real  estate,  and  to  loan  and  invest  its 
moneys  in  manner  and  to  the  extent  permitted  by  the  charter  and 
regulations  of  the  company. 

130.  Any  such  license  obtained  by  any  such  insurance  company 
before  the  first  day  of  January,  1898,  shall  be  deemed  to  have  ratified 
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and  confirmed  all  previous  acts  of  the  Company,  and  shall  be  construed 
as  if  such  license  had  been  granted  before  such  company  invested  any 
money  in  this  Province. 

137.  Before  the  issue  of  a  license  to  any  such  extra-provincial 
c  ompany,  the  company  shall  file  in  the  office  of  the  Registrar — 

(a)  A  true  copy  of  the  charter  and  regulations  of  the  company, 
verified  in  manner  satisfactory  to  the  Registrar,  and  showing 
that  the  company  by  its  charter  has  authority  to  carry  on 
business  in  the  Province  of  British  Columbia  : 

(b)  An  affidavit  or  statutory  declaration  that  the  company  is 
still  in  existence  and  legally  authorized  to  transact  business 
under  its  charter : 

(c)  A  copy  of  the  last  balance  sheet  of  the  company  and  auditor’s 
report  thereon  : 

(d)  A  duly  executed  power  of  attorney,  under  its  common  seal, 
empowering  some  person  therein  named,  and  residing  in  the 
city,  or  place  where  the  head  office  of  the  company  in  thi 
Province  is  situate,  to  act  as  its  attorney  and  to  sue  and  be  sued, 
plead  or  be  impleaded  in  any  Court,  and,  generally  on  behalf  of 
such  company  and  within  the  Province,  to  accept  service  of 
process  and  to  receive  all  lawful  notices,  and  to  do  all  acts  and 
to  execute  all  deeds  and  other  instruments  relating  to  the 
matters  within  the  scope  of  the  power  of  attorney  and  of  the 
company  to  give  to  its  attorney,  and  such  company  mav  from 
time  to  time,  by  a  new  or  other  power  of  attorney,  executed  and 
deposited  as  aforesaid,  appoint  another  attorney  within  the  Pro¬ 
vince  for  the  purposes  aforesaid  to  replace  the  attorney 
formerly  appointed.  The  power  of  attorney  may  be  according 
to  a  form  approved  of  and  provided  by  the  Registrar. 

The  license  shall  set  forth  the  corporate  name  of  the  com¬ 
pany,  the  place  where  the  head  office  of  the  company  is  situate,  the 
objects  for  which  the  company  has  been  established  and  licensed,  the 
amount  of  the  capital  of  the  company,  and  the  number  of  shares  into 
which  the  same  is  divided,  and  the  amount  of  each  share,  the  place 
where  the  head  office  of  the  company  in  this  Province  is  situate,  and  the 
name,  address  and  occupation  of  the  attorney  of  the  company  ;  and 
such  certificate  shall  be  published  for  four  weeks  in  the  Gazette  and  in 
one  newspaper  published  or  circulating  in  the  place  at  which  the  head 
office  of  the  company  in  this  Province  is  situate,  and  in  the  district 
wherein  the  company  proposes  to  carry  on  business,  at  the  expense  of 
the  company ;  and  such  license  shall  be  conclusive  evidence  that  all  the 
requirements  of  this  Act  have  been  complied  with. 

(a)  Notice  in  like  manner  shall  be  published  in  the  Gazette  and  in  a 
newspaper  as  aforesaid  of  the  appointment  (if  any)  of  a  new  attorney, 
or  of  the  ceasing  of  the  company  t<?  carry  on  business  within  the 
Province  under  its  license. 


BRITISH  COLUMBIA  ACT. 


341 


J2i>.  The  license,  or  any  copy  thereof  certified  under  the  hand  and 
seal  of  the  Registrar,  or  a  copy  of  the  Gazette  containing  such  license, 
shall  be  sufficient  evidence  in  any  proceeding  in  any  Court  in  this 
Province  of  the  due  licensing  of  the  company  as  aforesaid. 

130.  If  the  power  of  attorney  hereinbefore  prescribed  becomes 
invalid  or  ineffectual  from  any  reason,  or  if  other  service  cannot  be 
effected,  the  Court  or  Judge  may  order  substitutional  service  of  any 
process  or  proceeding  upon  the  company  to  be  made  by  such  publication 
as  is  deemed  requisite  to  be  made  in  the  premises,  for  at  least  three 
weeks  in  at  least  one  newspaper  ;  and  such  publication  shall  be  held  to 
be  due  service  upon  the  company  of  such  process  or  proceeding. 

131.  The  Lieutenant-Governor  in  Council  may,  by  an  Order  in 
Council,  to  be  published  in  three  consecutive  issues  of  the  Gazette, 
suspend  or  revoke  and  make  null  and  void  any  license  granted,  under 
this  Part,  to  any  company  which  refuses  or  fails  to  keep  a  duly 
appointed  attorney  within  the  Province,  or  to  comply  with  any  of  the 
provisions  of  this  Part,  and,  notwithstanding  such  suspension  or  revoca¬ 
tion,  the  rights  of  creditors  of  the  company  shall  remain  as  at  the  time 
of  such  suspension  or  revocation. 

Registration  of  Extra-Provincial  Companies. 

132  Any  extra-provincial  company,  duly  authorized  by  its  charter 
and  regulations  to  carry  out  or  effect  any  of  the  purposes  or  objects 
to  which  the  legislative  authority  of  the  Legislature  of  British  Colum¬ 
bia  extends,  may  register  the  company  as  a  company  under  this  Act 
on  compliance  with  the  provisions  thereof,  and  on  payment  to  the 
Registrar  in  respect  of  the  several  matters  mentioned  in  the  table 
marked  B  in  the  First  Schedule  hereto  the  several  fees  therein  specified, 
and  such  company  shall,  subject  to  the  provisions  of  the  charter  and 
regulations  of  the  company,  and  of  this  Act,  thereupon  have  the  same 
powers  and  privileges  in  this  Province  as  if  incorporated  under  the  pro¬ 
visions  of  this  Act. 

133.  Any  extra-provincial  company,  desiring  to  become  registered 
as  a  company  under  this  Act  as  aforesaid,  may  petition  therefor  under 
the  common  seal  of  the  company,  and  with  such  petition  shall  file  in  the 
office  of  the  Registrar — 

(a)  A  true  copy  of  the  charter  and  regulations  of  the  company 
verified  in  manner  satisfactory  to  the  Registrar,  and  showing 
that  the  company  by  its  charter  has  authority  to  carry  on 
business  in  the  Province  of  British  Columbia  : 

(b)  An  affidavit  or  statutory  declaration  that  the  said  company  is 

still  in  existence  and  legally  authorized  to  transact  business 
under  its  charter : 

(c)  A  copy  of  the  last  balance  sheet  of  the  company  and  auditor’s 

report  thereon  : 


342  shareholders’  and  directors’  manual.  * 

(d)  A  duly  executed  power  of  attorney,  under  its  common  seal 
empowering  some  person  therein  named,  and  residing  in  the 
city,  or  place  where  the  head  office  of  the  company  in  this 
Province  is  situate,  to  act  as  its  attorney  and  to  sue  and  be  sued, 
plead  or  be  impleaded  in  any  Court,  and,  generally  on  behalf 
of  such  company  and  within  the  Province,  to  accept  service  of 
process  and  to  receive  all  lawful  notices,  to  issue  and  transfer 
stock,  and  to  do  all  acts  and  to  execute  all  deeds  and  other 
instruments  relating  to  the  matters  within  the  scope  of  the  power 
of  attorney  and  of  the  company  to  give  to  its  attorney,  and  such 
company  may  from  time  to  time,  by  a  new  or  other  power  of 
attorney  executed  and  deposited  as  aforesaid,  appoint  another 
attorney  within  the  Province  for  the  purposes  aforesaid  to 
replace  the  attorney  formerly  appointed.  The  power  of  attorney 
may  be  according  to  a  form  approved  of  and  provided  by  the 
Registrar. 

1^4-  The  Registrar  shall  issue  to  any  extra-provincial  company 
registered  under  the  foregoing  provisions  of  this  Act,  a  certificate  of 
registration,  which  shall  set  forth  the  corporate  name  of  the  company, 
the  place  where  the  head  office  of  the  company  is  situated,  the  objects 
for  which  the  company  has  been  established  and  registered  under  this 
Act,  the  amount  of  the  capital  of  the  company,  and  the  number  of 
shares  into  which  the  same  is  divided,  and  the  amount  of  each  share; 
the  time  of  existence  of  the  company  if  incorporated  for  a  fixed  period, 
and  in  the  case  of  a  limited  company,  that  the  company  is  limited,  and 
in  the  case  of  a  mining  company,  the  liability  of  the  members  whereof 
is  specially  limited  under  section  56  hereof,  that  the  company  is  so 
specially  limited  under  said  section  56  ;  the  place  where  the  head  office 
of  the  company  in  this  Province  is  situate,  and  the  name,  address  and 
occupation  of  the  attorney  of  the  company  ;  and  such  certificate  shall 
be  published  for  four  weeks  in  the  Gazette,  and  in  one  newspaper  pub¬ 
lished  or  circulating  in  the  place  at  which  the  head  office  of  the  com¬ 
pany  in  this  Province  is  situate,  and  in  the  district  wherein  the  company 
propose  to  carry  on  business,  at  the  expense  of  the  company ;  and  such 
certificate  of  registration  shall  be  conclusive  evidence  that  all  the  require¬ 
ments  of  this  Act  have  been  complied  with. 

(a)  Notice  in  like  manner  shall  be  published  in  the  Gazette  and  in  a 
newspaper  as  aforesaid  of  the  appointment  (if  any)  of  a  new  attorney, 
or  of  the  ceasing  of  the  company  to  carry  on  business  within  the  Province 
under  its  said  license. 


135.  The  certificate  of  registration,  or  any  copy  thereof  certified 
under  the  hand  and  seal  of  the  Registrar,  or  a  copy  of  the  Gazette 
containing  such  certificate  of  registration,  shall  be  sufficient  evidence  in 
any  proceeding  in  any  Court  in  this  Province  of  the  due  registration 
of  the  company  as  aforesaid. 
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136.  If  the  power  of  attorney  hereinbefore  prescribed  becomes 
invalid  or  ineffectual  from  any  reason,  or  if  other  service  cannot  be 
effected,  the  Court  or  Judge  may  order  substitutional  service  of  any 
process  or  proceeding  upon  the  company  to  be  made  by  such 
publication  as  is  deemed  requisite  to  be  made  in  the  premises,  for  at 
least  three  weeks  in  at  least  one  newspaper;  and  such  publication  shall 
be  held  to  be  due  service  upon  the  company,  of  such  process  or  pro¬ 
ceeding. 

137.  The  Lieutenant-Governor  in  Council  may,  by  an  Order  in 
Council,  to  be  published  in  three  consecutive  issues  of  the  Gazette, 
suspend  or  cancel  and  make  null  and  void  any  registration  effected 
under  this  Part,  to  any  company  which  refuses  or  fails  to  keep  a  duly 
appointed  attorney  within  the  Province  or  to  comply  with  any  of  the 
provisions  of  this  Part,  and,  notwithstanding  such  suspension  or  revoca¬ 
tion,  the  rights  of  creditors  of  the  compauy  shall  remain  as  at  the  time 
of  such  suspension  or  cancellation. 

General  Provisions  applying  to  Extra-Provincial  Companies  Licensed  or 
Registered  under  this  Act. 

138.  Any  extra-provincial  company  licensed  or  registered  under 
this  Part  may  sue  and  be  sued  in  its  corporate  name,  and  if  author¬ 
ized  so  to  do  by  its  charter  and  regulations,  may  acquire  and  hold 

ands  in  British  Columbia  by  gift,  purchase,  or  as  mortagees,  or  other¬ 
wise,  as  fully  and  freely  as  private  individuals,  and  may  sell,  lease, 
mortgage,  or  otherwise  alienate  the  same. 

139.  Every  extra-provincial  company  registered  as  a  company 
under  this  Act  shall,  subject  to  the  provisions  of  its  charter  and  regu¬ 
lations,  and  of  this  Act,  have  and  may  exercise  all  the  rights,  powers, 
and  privileges  by  this  Act  granted  to  and  conferred  upon  companies 
incorporated  thereunder ;  and  every  such  extra-provincial  company 
and  the  directors,  officers,  and  members  thereof,  shall  be  subject  to,  and 
shall,  subject  as  aforesaid,  observe,  carry  out  and  perform  every  act, 
matter,  obligation,  and  duty  by  this  Act  prescribed  and  imposed  upon 
companies  incorporated  thereunder,  or  upon  the  directors,  officers,  and 
members  thereof. 

140-  Every  extra-provincial  company  registered  under  this  Part 
shall,  in  and  by  the  power  of  attorney  hereinbefore  prescribed,  empower 
its  attorney  to  issue  and  transfer  shares  of  the  company  : 

(1)  Every  such  extra-provincial  company  shall,  at  its  head  office  or 
chief  place  of  business  in  this  Province,  provide  and  keep  in  form  and 
manner  provided  by  section  36  of  this  Act,  a  register  of  all  stock  issued 
at  such  head  office  or  chief  place  of  business,  and  of  all  transfers  of 
shares  in  the  company  made  within  this  Province  and  presented  for 
record  at  such  head  office  or  chief  place  of  business  ;  and  every  lawful 
transfer  of  shares  made  by  a  member  shall,  upon  entry  and  record  on 
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such  register,  be  valid  and  binding  to  all  intents  and  purposes  ;  and  everv 
act,  matter  or  thing  lawfully  done  by  the  attorney  of  the  company  pur¬ 
suant  to  this  section,  shall  be  as  valid  and  binding  in  all  respects  as  if 
done  by  the  company  or  the  directors,  managers  or  officers  of  the  com¬ 
pany,  pursuant  to  the  provisions  of  the  charter  and  regulations  of  the 
company,  and  of  this  Act  in  that  behalf. 

141.  Every  extra-provincial  company  duly  incorporated  under  the 
laws  of  Great  Britain  or  Ireland,  or  of  the  Dominion  of  Canada,  or  of 
the  late  Province  of  Canada,  or  of  any  of  the  Provinces  of  Canada,  here¬ 
tofore  registered  in  this  Province  as  a  foreign  company  under  the  pro¬ 
visions  of  any  Act,  may  surrender  to  the  Registrar  the  certificate  of 
registration  of  the  company  issued  under  such  Act,  and  obtain  from  him 
a  license  under  the  provisions  of  this  Part ;  and  for  the  purpose  of 
obtaining  such  license  the  surrender  of  such  certificate  of  registration 
shall  be  deemed  to  be  a  sufficient  compliance  with  the  requirements  of 
this  Part. 

142.  Every  extra-provincial  company  heretofore  registered  in  this 
Province  as  a  foreign  company  under  the  provisions  of  any  Act  in  that 
behalf  and  entitled  to  obtain  a  license  under  this  Part  shall,  unless  such 
license  be  obtained  on  or  before  the  first  day  of  January,  A.D.  1898,  and 
every  other  extra-provincial  company  so  registered  shall,  from  and  after 
the  passing  of  this  Act,  hold  the  certificate  of  such  registration  issued 
to  the  company  subject  in  every  respect  to  the  provisions  of  and  as  if  the 
same  were  a  certificate  issued  under  the  provisions  of  this  Part. 

143.  No  act,  matter,  disposition  or  thing  affecting  the  corporate 
rights  and  property  of  the  company  within  this  Province,  made,  done  or 
executed  by  any  extra-provincial  company  not  entitled  to  obtain  a 
license  under  this  Pait,  although  valid  by  the  laws  of  the  country  or 
state  under  which  such  company  is  incorporated,  or  permissible  under 
its  original  corporate  powers,  shall  be  of  any  force  or  effect,  or  enforce¬ 
able  by  action  in  any  Court  in  this  Province,  unless  such  act,  matter, 
disposition  or  thing  be  within  the  rights,  powers  and  privileges,  granted 
by,  and  done  and  exercised  according  to  the  provisions  of  this  Act  in 
that  behalf. 

144.  In  case  of  any  suit  or  other  proceeding  being  commenced  by 
any  extra-provincial  company  against  any  person  or  corporation  residing 
or  carrying  on  business  in  this  Province,  such  extra-provincial  company 
shall  furnish  security  for  costs,  if  demanded. 

115.  Nothing  contained  in  this  Part  of  this  Act  shall  authorize  the 
registration  of  any  Chinese  company  or  association. 
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PART  VII. 

Process  Against  Unregistered  Foreign  Companies. 

146.  In  this  Part  the  word  “  company  ”  shall  be  construed  to  mean 
any  unlicensed  and  unregistered  extra-provincial  company,  which  has 
done,  entered  into  or  made  any  Act,  matter,  contract,  or  disposition 
giving  to  any  person  or  company  a  right  of  action  in  any  Court  in  this 
Province. 

147-  Any  writ  or  summons,  plaint,  injunction,  or  other  legal  pro¬ 
ceeding  duly  issued,  at  the  instance  or  suit  of  any  person,  by  any  com¬ 
petent  Court  of  the  Province,  or  officer  of  such  Court,  may  be  served,  as 
against  the  company,  by  delivering  the  same  at  Victoria,  to  the  Registrar 
of  the  Supreme  Court. 

148-  It  shall  be  the  duty  of  such  Registrar  to  cause  to  be  inserted, 
in  the  four  regular  issues  of  the  British  Columbia  Gazette  consecutively 
following  the  delivery  of  such  process  to  him,  a  notice  of  such  process, 
with  a  memorandum  of  the  date  of  delivery,  stating  generally  the  nature 
of  the  relief  sought,  and  the  time  limited,  and  the  place  mentioned  for 
entering  an  appearance. 

149.  After  such  advertisement  shall  have  appeared  in  such  four 
issues,  the  delivery  of  such  process  to  the  Registrar  as  aforesaid,  shall 
be  deemed,  as  against  the  defendant  company,  to  be  good  and  valid  ser¬ 
vice  of  such  process. 

150.  In  entering  up,  applying  for,  or  obtaining  a  judgment  by  de¬ 
fault,  or  for  the  purpose  of  taking  any  proceeding  consequent  or  following 
on  such  service,  it  shall  not  be  necessary,  so  far  as  such  service  is  con¬ 
cerned,  to  file  any  affidavit,  but  the  plaintiff  shall,  instead  thereof,  file  a 
copy  of  each  of  the  four  issues  of  the  British  Columbia  Gazette  in  which 
the  advertisement  shall  have  appeared:  Provided  always,  that  when 
service  of  process  shall  have  been  effected  as  hereinbefore  mentioned,  the 
plaintiff  shall,  and  he  is  hereby  required  to  prove  the  amount  of  the  debt 
or  damages  claimed  by  him  in  manner  following,  that  is  to  say  :  If  the 
action  shall  have  been  brought  in  the  Supreme  Court,  then  before  a  jury, 
or  before  a  Judge,  or  before  the  Registrar,  as  a  Judge  of  the  said  Court 
may  direct,  or  if  the  action  shall  have  been  brought  in  the  County  Court, 
before  the  County  Court  Judge;  and  the  making  of  such  proof  shall  be 
a  condition  precedent  to  the  plaintiff  obtaining  judgment. 

151.  In  any  action,  suit,  or  proceeding  against  the  company,  it  shall 
not  be  necessary  to  aver  in  any  pleading,  or  to  adduce  any  evidence,  that 
the  company  was  organized  or  incorporated  under  the  laws  of  any 
foreign  state  or  jurisdiction,  or  that  the  company  had  power  under  its 
organization  or  incorporation  to  make  the  contract  or  incur  the  liability 
in  respect  of  which  the  action,  suit,  or  proceeding  against  the  company 
shall  be  brought. 

w.s.d.m. — 22a 
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152.  Nothing  in  this  Part  contained  shall  be  deemed  to  limit, 
abridge,  or  take  away  any  legal  right,  recourse,  or  remedy  against  a  com¬ 
pany  not  therein  enacted  or  recognized,  nor  to  absolve  or  lessen  any 
obligation,  rule,  or  duty  imposed  by  law  on  a  company. 


PART  VIII. 

Voluntary  Winding  TJp. 

153.  A  company  under  this  Act  may  be  wound  up  voluntarily — 

(a)  Whenever  the  period,  if  any,  fixed  for  the  duration  of  the  com¬ 
pany  by  its  Articles  of  Association  expires,  or  whenever  the 
event,  if  any,  occurs,  upon  the  occurrence  of  which  it  is  provided 
by  the  Articles  of  Association  that  the  company  is  to  be  dis¬ 
solved,  and  the  company  in  general  meeting  has  passed  a  resolu¬ 
tion  requiring  the  company  to  be  wound  up  voluntarily  : 

(b)  Whenever  the  company  has  passed  a  special  resolution  requiring 
the  company  to  be  wound  up  voluntarily  : 

(c)  Whenever  the  company  has  passed  a  special  resolution  to  the 
effect  that  it  has  been  proved  to  their  satisfaction  that  the  com¬ 
pany  cannot  by  reason  of  its  liabilities  continue  its  business, 
and  that  it  is  advisable  to  wind  up  the  same  : 

(2)  A  voluntary  winding  up  shall  he  deemed  to  commence  at  the 
time  of  the  passing  by  the  company  of  the  resolution  authorizing  such 
winding  up : 

(3)  The  provisions  of  the  Acts  of  the  Parliament  of  Canada,  passed 
respectively  in  the  forty-ninth  year  of  the  reign  of  Her  present  Majesty, 
chaptered  one  hundred  and  forty-nine  and  intituled  “  An  Act  respecting 
Insolvent  Banks,  Insurance  Companies,  Loan  Companies,  Building  Soci¬ 
eties,  and  Trading  Corporations  ;  ”  in  the  fifty-second  year  of  the  reign 
of  Her  present  Majesty,  chaptered  thirty-two  and  intituled  “An  Act  to 
amend  ‘The  Winding  Up  Act,’  chapter  one  hundred  and  twenty -nine  of 
the  Revised  Statutes  ;  ”  and  in  the  fifty-fifth  and  fifty-sixth  years  of  the 
reign  of  Her  present  Majesty,  chaptered  twenty-eight  and  intituled  “  An 
Act  further  to  amend  ‘  The  Winding  Up  Act,”  and  all  forms,  rules  and 
regulations  for  the  time  being  in  force,  under  and  by  virtue  of  section  92 
of  the  said  first-mentioned  Act  shall,  so  far  as  the  same  respectively  are 
applicable,  apply  to  and  govern  all  proceedings,  practice,  and  procedure 
relating  to  and  occurring  in  any  voluntary  winding  up  of  a  company 
under  the  provisions  hereof. 

154.  Where  a  company  limited  by  guarantee,  and  having  a  capital 
divided  into  shares,  is  being  wound  up  voluntarily,  any  share  capital 
that  may  not  have  been  called  up  shall  be  deemed  to  be  assets  of  the 
company,  and  to  be  a.  specialty  debt  due  from  each  member  of  the 
company  to  the  extent  of  any  sums  that  may  be  unpaid  on  any  shares 
held  by  him,  and  payable  at  such  time  as  may  be  appointed  by  the 
liquidators. 
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PART  IX. 

Protecting  Purchasers  of  Stock  from  Losses  by  Forger  Transfers, 

and  the  Prevention  of  Fraudulent  and  Negligent  Practices. 

Forged  Transfers. 

155.  Where  a  company  issue  or  have  issued  shares,  stocks  or  securi¬ 
ties  transferable  by  an  instrument  in  writing  or  by  an  entry  in  any  books 
or  register  kept  by  or  on  behalf  of  the  company,  they  shall  have  power 
to  make  compensation  by  a  cash  payment  out  of  their  funds  for  any  loss 
arising  from  a  transfer  of  any  such  shares,  stock  or  securities,  in  pursu¬ 
ance  of  a  forged  transfer,  or  of  a  transfer  under  a  forged  power  of  attor¬ 
ney,  whether  such  loss  arises,  and  whether  the  transfer  or  power  of 
attorney  was  forged  before  or  after  the  passing  of  this  Act,  and  whether 
the  person  receiving  such  compensation,  or  any  person  through  whom  he 
claims,  has  or  has  not  paid  any  fee  or  otherwise  contributed  to  any  fund 
out  of  which  the  compensation  is  paid  : 

(2)  Any  company  may,  if  they  think  fit,  provide  either  by  fees  not 
exceeding  the  rate  of  one  dollar  on  every  five  hundred  dollars  transfer¬ 
red,  with  a  minimum  charge  equal  to  that  for  one  hundred  dollars,  to  be 
paid  by  the  transferee  upon  the  entry  of  the  transfer  in  the  books  of  the 
company,  or  by  insurance,  reservation  of  capital,  accumulation  of  in¬ 
come,  or  in  any  other  manner  which  they  may  resolve  upon,  a  fund  to 
meet  claims  for  such  compensation  : 

(3)  For  the  purpose  of  providing  such  compensation  any  company 
may  borrow  on  the  security  of  their  property : 

(4)  Any  such  company  may  impose  such  reasonable  restrictions  on 
the  transfer  of  their  shares,  stock  or  securities,  or  with  respect  to  powers 
of  attorney  for  the  transfer  thereof,  as  they  may  consider  requisite  for 
guarding  against  losses  arising  from  forgery  : 

(5)  Where  a  company  compensate  a  person  under  this  Part  for  any 
loss  arising  from  forgery,  the  company  shall,  without  prejudice  to  any 
other  rights  or  remedies,  have  the  same  rights  and-  remedies  against  the 
person  liable  for  the  loss  as  the  person  compensated  would  have  had  : 

(6)  Where  the  shares,  stocks  or  securities  of  a  company  have  by 
amalgamation  or  otherwise  become  the  shares,  stock  or  securities  of 
another  company,  the  last-mentioned  company  shall  have  the  same 
power  under  this  Part  as  the  original  company  would  have  had  if  it  had 
continued. 

Fraudulent  and  Negligent  Practices. 

156.  Where,  after  the  passing  of  this  Act,  a  prospectus  or  notice 
invites  persons  to  subscribe  for  shares  in  or  debentures  or  debenture 
stock  of  a  company,  every  person  who  is  a  director  of  the  company  at 
the  time  of  the  issue  of  the  prospectus  or  notice,  and  every  person  who 
having  authorized  such  naming  of  him,  is  named  in  the  prospectus  or 
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notice  as  a  director  of  the  company,  or  as  having  agreed  to  become 
a  director  of  the  company,  either  immediately  or  after  an  interval  of 
time,  and  every  promoter  of  the  company  and  every  person  who  has 
authorized  the  issue  of  the  prospectus  or  notice  shall  be  liable  to  pay 
compensation  to  all  persons  who  shall  subscribe  for  any  shares,  deben¬ 
tures  or  debenture  stock  on  the  faith  of  such  prospectus  or  notice  for  the 
loss  or  damage  they  may  have  sustained  by  reason  of  any  untrue  state¬ 
ment  in  the  prospectus  or  notice,  or  in  any  report  or  memorandum 
appearing  on  the  face  thereof,  or  by  reference  incorporated  therein  or 
issued  therewith,  unless  it  is  proved — 

(a)  With  respect  to  every  such  untrue  statement  not  purporting  to 
be  made  on  the  authority  of  an  expert,  or  of  a  public  official 
document  or  statement,  that  he  had  reasonable  ground  to 
believe,  and  did  up  to  the  time  of  the  allotment  of  the  shares, 
debentures  or  debenture  stock,  as  the  case  may  be,  believe  that 
the  statement  was  true  ;  and 

(e)  With  respect  to  every  such  untrue  statement  purporting  to  be 
a  statement  by  or  contained  in  what  purports  to  be  a  copy  of 
or  extract  from  a  report  or  valuation  of  an  engineer,  valuer, 
accountant  or  other  expert,  that  it  fairly  represented  the  state¬ 
ment  made  by  such  engineer,  valuer,  accountant  or  other  expert, 
01  was  a  correct  and  fair  copy  of  or  extract  from  the  report  or 
valuation  :  Provided  always,  that  notwithstanding  that  such 
untrue  statement  fairly  represented  the  statement  made  by  such 
engineer,  valuer,  accountant  or  other  expert,  or  was  a  correct 
and  fair  copy  of  an  extract  from  the  report  or  valuation,  such 
director,  person  named,  promoter  or  other  person  who  authorized 
the  issue  of  the  prospectus  or  notice  as  aforesaid,  shall  be  liable 
to  pay  compensation  as  aforesaid,  if  it  be  proved  that  he  had  no 
reasonable  ground  to  believe  that  the  person  making  the  state¬ 
ment,  report  or  valuation  was  competent  to  make  it ;  and 

(c)  With  respect  to  every  such  untrue  statement  purporting  to  be  a 
statement  made  by  an  official  person  or  contained  in  what  pur¬ 
ports  to  be  a  copy  of  or  extract  from  a  public  official  document, 
that  it  was  a  correct  and  fair  representation  of  such  statement! 
or  a  copy  of  or  extract  from  such  document : 

Or  unless  it  is  proved  that  having  consented  to  become  a  director  of  the 
company  he  withdrew  his  consent  before  the  issue  of  the  prospectus  or 
notice,  and  that  the  prospectus  or  notice  was  issued  without  his  author¬ 
ity  or  consent,  and  that  on  becoming  aware  of  its  issue  he  forthwith 
gave  reasonable  public  notice  that  it  was  so  issued  without  his  know¬ 
ledge  or  consent,  or  that  after  the  issue  of  such  prospectus  or  notice  and 
efore  allotment  thereunder,  on  becoming  aware  of  any  untrue  state¬ 
ment  therein,  withdrew  his  consent  thereto,  and  caused  reasonable 
public  notice  of  such  withdrawal,  and  of  the  reason  therefor,  to  be  given  : 


BRITISH  COLUMBIA  ACT. 


349 


(2)  A  promoter,  ill  this  section,  means  a  promoter  who  was  a  party 
to  the  preparation  of  the  prospectus  or  notice,  or  of  the  portion  thereof 
containing  such  untrue  statement,  but  shall  not  include  any  person  by 
reason  of  his  acting  in  a  professional  capacity  for  persons  engaged  in 
procuring  the  formation  of  the  company : 

(3)  Where  any  company  existing  at  the  passing  of  this  Act,  which 
has  issued  shares  or  debentures,  shall  be  desirous  of  obtaining  further 
capital  by  subscriptions  for  shares  or  debentures,  and  for  that  purpose 
shall  issue  a  prospectus  or  notice,  no  director  of  such  company  shall  be 
liable  in  respect  of  any  statement  therein,  unless  he  shall  have  author¬ 
ized  the  issue  of  such  prospectus  or  notice,  or  have  adopted  or  ratified 
the  same. 

157.  Where  any  such  prospectus  or  notice  as  aforesaid  contains  the 
name  of  a  person  as  a  director  of  the  company  or  as  having  agreed  to 
become  a  director  thereof,  and  such  person  has  not  consented  to  become  a 
director,  or  has  withdrawn  his  consent  before  the  issue  of  such  prospec¬ 
tus  or  notice,  or  has  not  authorized  or  consented  to  the  issue  thereof,  the 
directors  of  the  company,  except  any  without  whose  knowledge  or  con¬ 
sent  the  prospectus  or  notice  was  issued,  and  any  other  person  who 
authorized  the  issue  of  such  prospectus  or  notice,  shall  be  liable  to 
indemnify  the  person  named  as  a  director  of  the  company,  or  as  having 
agreed  to  become  a  director  thereof  as  aforesaid,  against  all  damages, 
costs,  charges  and  expenses  to  which  he  may  be  made  liable  by  reason  of 
his  name  having  been  inserted  in  the  prospectus  or  notice,  or  in  defend¬ 
ing  himself  against  any  action  or  legal  proceedings  brought  against  him 
in  respect  thereof. 

158-  Every  person  who  by  reason  of  his  being  a  director,  or  named 
as  a  director,  or  as  having  agreed  to  become  a  director,  or  of  his  having 
authorized  the  issue  of  the  prospectus  or  notice,  has  become  liable  to 
make  any  payment  under  the  provisions  of  this  Act,  shall  be  entitled 
to  recover  contribution,  as  in  cases  of  contract,  from  any  other  person 
who,  if  sued  separately,  would  have  been  liable  to  make  the  same  pay¬ 
ment. 

150.  Where  any  advertisement,  letter-head,  postal-card,  account  or 
document  issued,  published  or  circulated  by  any  corporation,  association 
or  company,  or  any  officer,  agent  or  employee  of  any  such  corporation, 
association  or  company,  purports  to  state  the  subscribed  capital  of  the 
company,  then  the  capital  actually  and  in  good  faith  subscribed,  and  no 
more,  shall  be  so  stated;  and  any  such  corporation,  association,  com¬ 
pany,  officer,  agent  or  employee  who  causes  to  be  inserted  an  advertise¬ 
ment  in  any  newspaper,  or  who  publishes,  issues  or  circulates,  or  causes 
to  be  published,  issued  or  circulated,  any  advertisement,  letter-head, 
postal-card,  account,  or  document,  which  states,  as  the  subscribed  capital 
of  such  company,  any  larger  sum  than  the  amount  of  such  subscribed 
capital  so  actually  and  in  good  faith  subscribed  as  aforesaid,  or  which 
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contains  any  untrue  or  false  statement,  as  to  the  incorporation,  control, 
supervision,  management,  or  financial  standing  of  such  corporation, 
association  or  company,  and  which  statement  is  intended  or  calculated 
or  likely  to  mislead  or  deceive  any  person  dealing  or  having  any  busi¬ 
ness  or  transaction  with  said  corporation,  association,  or  company,  or 
with  any  officer,  agent  or  employee  of  the  association,  corporation  or 
company,  shall,  upon  summary  conviction,  be  liable  to  a  penalty  not 
exceeding  two  hundred  dollars  and  costs  and  not  less  than  fifty  dollars 
and  costs,  and  in  default  of  payment  the  offender,  being  any  officer, 
agent  or  employee  as  aforesaid,  shall  be  imprisoned,  with  or  without 
hard  labour,  for  a  term  not  exceeding  three  months  and  not  less  than 
one  month  ;  and  on  a  second  or  any  subsequent  conviction  he  may  be 
imprisoned  with  hard  labour  for  a  term  not  exceeding  twelve  months 
and  not  less  than  three  months. 


PART  X. 

Repeal  of  Former  Enactments. 

160.  “  The  Companies  Act,”  being  chapter  twenty-one  of  the  Con¬ 
solidated  Acts,  1888  ;  the  “  Companies  Act  Amendment  Act,  1889  ”  ; 
the  “Companies  Act,  1890  ”;  the  “  Companies  Act  Amendment  Act, 
1891  ” ;  the  “  Companies  Act  (1890)  Amendment  Act,  1892  ”  ;  the 
“Companies  Acts  Amendment  Act,  1893  ”;  the  “Companies  Acts 
Amendment  Act,  1894  ”  ;  the  “  Fraudulent  Statements  Act,  1894  ”  ;  and 
the  “  Companies  Act  Amendment  Act,  1895,”  are  hereby  repealed  ; 
Provided — 

(a)  That  such  repeal  shall  not  be  held  or  taken  to  in  any  way  alter, 
limit  or  affect  the  corporate  existence,  rights,  privileges,  powers 
and  liabilities  of  any  company  incorporated  under  the  said 
repealed  Acts  or  any  or  either  of  them  : 

( b )  That  the  provisions  of  the  Eighth  Part  of.  this  Act,  and  of 

sections  37,  38,  89,  and  90  of  this  Act,  shall  apply  to  every 
company  incorporated  under  the  said  repealed  Acts,  or  any  or 
either  of  them  ;  and 

(c)  That  every  company  incorporated  under  the  said  repealed  Acts, 

or  any  or  either  of  them,  may  dispose  of  the  whole  or  any  por¬ 
tion  of  its  assets,  rights,  powers,  privileges,  and  franchise  by 
resolution  duly  passed  to  such  effect  at  a  general  or  special 
meeting  of  the  shareholders  representing  at  least  two-thirds  in 
value  of  the  paid-up  capital  of  the  company,  which  meeting 
shall  be  held  in  the  city,  town  or  district  where  the  company 
has  its  chief  place  of  business  in  the  Province :  Provided 
always,  that  at  least  one  month’s  notice  of  such  meeting,  signed 
by  the  secretary,  or,  in  the  event  of  his  death  or  absence,  by  the 
acting  secretary,  or  if  there  be  neither  secretary  nor  acting 
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secretary,  then  by  one  of  the  trustees,  shall  be  published  in  at 
least  four  issues  of  the  Gazette,  and  of  some  newspaper  published 
in  the  city,  town,  or  district  aforesaid  :  Provided  always,  that 
nothing  herein  contained  shall  be  construed  or  allowed  to  pre¬ 
judice  any  claim  against  the  corporation. 

Miscellaneous. 

161.  Notwithstanding  anything  to  the  contrary  in  section  4  of  the 
‘  Mineral  Act,  1896,’  or  section  4  of  the  ‘  Placer  Mining  Act,  1891,’  or 
elsewhere  in  the  said  Acts  or  other  the  mining  laws  of  the  Province,  no 
free  miner  s  certificate  shall  be  issued  to  a  joint  stock  company  for  a 
longer  period  than  one  year,  and  such  certificate  shall  date  from  the 
30tli  day  of  June  in  each  year;  and  every  free  miner’s  certificate  held 
by  a  joint  stock  company  at  the  passing  of  this  Act  shall  be  valid  and 
existing  until  and  shall  expire  on  the  30th  day  of  June,  1897.  Upon 
applying  to  renew  any  such  certificate  on  or  before  said  30th  day  of 
June,  the  joint  stock  company  shall  be  entitled  to  a  rebate  of  a  propor¬ 
tionate  amount  of  the  fee  paid  for  a  certificate  heretofore  issued 
according  to  the  further  time  for  which  it  would  but  for  this  section 
have  been  valid. 

Short  Title. 

162.  This  Act  may  be  cited  as  the  “  Companies  Act,  1897.” 


FIRST  SCHEDULE. 


TABLE  A. 


Regulations  for  Management  of  a  Company  Limited  by  Shares. 

Shares. 

(1)  If  several  persons  are  registered  as  joint  holders  of  any  shares, 

any  one  of  such  persons  may  give  effectual  receipts  for  any 
dividend  payable  in  respect  of  such  share. 

(2)  Every  member  shall,  on  payment  of  twenty-five  cents,  or  such 

less  sum  as  the  company  in  general  meeting  may  prescribe,  be 
entitled  to  a  certificate  under  the  common  seal  of  the  company, 
specifying  the  share  or  shares  held  by  him,  and  the  amount 
paid  up  thereon. 

(3)  If  such  certificate  is  worn  out  or  lost,  it  may  be  renewed  on 
payment  of  twenty-five  cents,  or  such  less  sum  as  the  company 
in  general  meeting  may  prescribe. 
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Calls  on  Shares. 

(4)  The  directors  may  from  time  to  time  make  such  calls  upon  the 

members  in  respect  of  all  moneys  unpaid  on  their  shares  as 
they  think  fit,  provided  that  twenty-one  days’  notice  at  least  is 
given  of  each  call,  and  each  member  shall  be  liable  to  pay  the 
amount  of  calls  so  made  to  the  persons  and  at  the  time  and 
places  appointed  by  the  directors. 

(5)  A  call  shall  be  deemed  to  have  been  made  at  the  time  when  the 
resolution  of  the  directors  authorizing  such  call  was  passed. 

(6)  If  the  call  payable  in  respect  of  any  share  is  not  paid  before  or 
on  the  day  appointed  for  payment  thereof,  the  holder  for 
the  time  being  of  such  share  shall  be  liable  to  pay  interest  for 
the  same  at  the  rate  of  five  per  cent,  per  annum  from  the  day 
appointed  for  the  payment  thereof  to  the  time  of  the  actual 
payment. 

(7)  The  directors  may,  if  they  think  fit,  receive  from  any  member 

willing  to  advance  the  same  all  or  any  part  of  the  moneys  due 
upon  the  shares  held  by  him  beyond  the  sums  actually  called 
for ;  and  upon  the  moneys  so  paid  in  advance,  or  so  much 
thereof  as  from  time  to  time  exceeds  the  amount  of  the  calls 
then  made  upon  the  shares  in  respect  of  which  such  advance 
has  been  made,  the  company  may  pay  interest  at  such  rate  as 
the  member  paying  such  sum  in  advance  and  the  directors 
agree  upon. 

Transfers  of  Shares. 

(8)  The  instrument  of  transfer  of  any  share  in  the  company  shall 
be  executed  both  by  the  transferor  and  the  transferee,  and  the 
transferor  shall  be  deemed  to  remain  a  holder  of  such  share 
until  the  name  of  the  transferee  is  entered  in  the  Register  Book 
in  respect  thereof. 

(9)  Shares  in  the  company  shall  be  transferred  in  the  following 
form  : — 

I,  A.  B.,  of  in  consideration  of  the  sum  of  dollars 

paid  to  me  by  C.  D.,  of  do  hereby  transfer  to  the  said 

C.  D.  the  share  (or  shares)  numbered  standing  in  my 

name  in  the  books  of  the  Company,  to  hold 

unto  the  said  C.  D.,  his  executors,  administrators,  and  assigns, 
subject  to  the  several  conditions  on  which  I  held  the  same  at 
the  time  of  the  execution  hereof';  and  I,  the  said  C.  D.,  do 
hereby  agree  to  take  the  said  share  (or  shares)  subject  to  the 
same  conditions.  As  witness  our  hands,  the  day 

of  • 

(10)  The  company  may  decline  to  register  any  transfer  of  shares 
made  by  a  member  who  is  indebted  to  them. 
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(11)  The  transfer  books  shall  be  closed  during  the  fourteen  days 
immediately  preceding  the  ordinary  general  meeting  in  each 
year. 

Transmission  of  Shares. 

(12)  The  executors  or  administrators  of  a  deceased  member  shall  be 
the  only  persons  recognized  by  the  company  as  having  any 
title  to  his  share. 

(13)  Any  person  becoming  entitled  to  a  share  in  consequence  of  the 
death,  bankruptcy,  or  insolvency  of  any  member,  or  in  conse¬ 
quence  of  the  marriage  of  any  female  member,  may  be  regis¬ 
tered  as  a  member  upon  such  evidence  being  produced  as  may 
from  time  to  time  be  required  by  the  company. 

(II)  Any  person  who  has  become  entitled  to  a  share  in  consequence 
of  the  death,  bankruptcy,  or  insolvency  of  any  member,  or  in 
consequence  of  the  marriage  of  any  female  member,  may, 
instead  of  being  registered  himself,  elect  to  have  some  person, 
to  be  named  by  him,  registered  as  a  tranferee  of  such  share. 

(15)  The  person  so  becoming  entitled  shall  testify  such  election  by 
executing  to  his  nominee  an  instrument  of  transfer  of  such 
share. 

(16)  The  instrument  of  transfer  shall  be  presented  to  the  company, 
accompanied  with  such  evidence  as  the  directors  may  require 
to  prove  the  title  of  the  transferor,  and  thereupon  the  company 
shall  register  the  transferee  as  a  member. 

Forfeiture  of  Shares. 

(17)  If  any  member  fails  to  pay  any  call  on  the  day  appointed  for 
payment  thereof,  the  directors  may,  at  any  time  thereafter 
during  such  time  as  the  call  remains  unpaid,  serve  a  notice  on 
him  requiring  him  to  pay  such  call,  together  with  interest  and 
any  expenses  that  may  have  accrued  by  reason  of  such  non¬ 
payment. 

(18)  The  notice  shall  name  a  further  day  on  or  before  which  such 
call,  and  all  interest  and  expenses  that  have  accrued  by  reason 
of  such  non-payment,  are  to  be  paid.  It  shall  also  name  the 
place  where  payment  is  to  be  made  (the  place  so  named  being 
either  the  registered  office  of  the  company  or  some  other  place 
at  which  calls  of  the  company  are  usually  made  payable).  The 
notice  shall  also  state  that  in  the  event  of  non-payment  at  or 
before  the  time  and  at  the  place  appointed,  the  shares  in  respect 
of  which  such  call  was  made  will  be  liable  to  be  forfeited. 

(19)  If  the  requisitions  of  any  such  notice  as  aforesaid  are  not  com¬ 
plied  with,  any  share  in  respect  of  which  such  notice  has  been 
given  may,  at  any  time  thereafter,  before  payment  of  all  calls, 
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interest,  and  expenses  due  in  respect  thereof  has  been  made, 
be  forfeited,  by  a  resolution  of  the  directors  to  that  effect. 

(20)  Any  share  so  forfeited  shall  be  deemed  to  be  the  property  of 
the  company  and  may  he  disposed  of  in  such  manner  as  the 
company  in  general  meeting  thinks  fit. 

(21)  Any  member  whose  shares  have  been  forfeited  shall,  notwith¬ 
standing,  be  liable  to  pay  to  the  company  all  calls  owing  upon 
such  shares  at  the  time  of  the  forfeiture. 

(22)  A  statutory  declaration,  in  writing,  that  the  call  in  respect  of 
a  share  was  made  and  notice  thereof  given,  and  that  default  in 
payment  of  the  call  was  made,  and  that  the  forfeiture  of  the 
share  was  made  by  resolution  of  the  directors  to  that  effect, 
shall  be  sufficient  evidence  of  tbe  facts  therein  stated  as  against 
all  Dersons  entitled  to  such  share  ;  and  such  declaration,  and 
the  receipt  of  the  company  for  the  price  of  such  share  shall 
constitute  a  good  title  to  such  share,  and  the  certificate  of  pro¬ 
prietorship  shall  be  delivered  to  the  purchaser,  and  thereupon 
he  shall  be  deemed  the  holder  of  such  share,  discharged  from 
all  calls  due  prior  to  such  purchase,  and  he  shall  not  be  bound 
to  see  to  the  application  of  the  purchase  money,  nor  shall  his 
title  to  such  share  be  affected  by  any  irregularity  in  the  pro¬ 
ceedings  in  reference  to  such  sale. 

Conversion  of  Shares  into  Stock. 

(23)  The  directors  may,  with  the  sanction  of  the  company  previously 
given  in  general  meeting,  convert  any  paid-up  shares  into 
stock. 

(24)  When  any  shares  have  been  converted  into  stock,  the  several 
holders  of  such  stock  may  thenceforth  transfer  their  respective 
interests  therein,  or  any  part  of  such  interests,  in  the  same 
manner  and  subject  to  the  same  regulations  as  and  subject  to 
which  any  shares  in  the  capital  of  the  company  may  be  trans¬ 
ferred,  or  as  near  thereto  as  circumstances  admit. 

(25)  The  several  holders  of  stock  shall  be  entitled  to  participate  in 
the  dividends  and  profits  of  the  company  according  to  the 
amount  of  their  respective  interests  in  such  stock;  and  such 
interests  shall,  in  proportion  to  the  amount  thereof,  confer  on 
the  holders  thereof  respectively  the  same  privileges  and  advan¬ 
tages  for  the  purpose  of  voting  at  meetings  of  the  company, 
and  for  other  purposes,  as  would  have  been  conferred  by  shares 
of  equal  amount  in  the  capital  of  the  company  ;  but  so  that 
none  of  such  privileges  or  advantages,  except  the  participation 
in  the  dividends  and  profits  of  the  company,  shall  be  conferred 
by  any  such  aliquot  part  of  consolidated  stock  as  would  not,  if 
existing  in  shares,  have  conferred  such  privileges  or  advantages- 
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Increase  in  Capital. 

(26)  The  directors  may,  with  the  sanction  of  a  special  resolution  of 
the  company  previously  given  in  general  meeting,  increase  its 
capital  by  the  issue  of  new  shares,  such  aggregate  increase  to 
he  of  such  amount,  and  to  he  divided  into  shares  of  such  respec¬ 
tive  amounts,  as  the  company  in  general  meeting  directs,  or,  if 
no  direction  is  given,  as  the  directors  think  expedient. 

(27)  Subject  to  any  direction  to  the  contrary  that  may  be  given  by 
the  meeting  that  sanctions  the  increase  of  capital,  all  new  shares 
shall  be  offered  to  the  members  in  proportion  to  the  existing 
shares  held  by  them,  and  such  offer  shall  be  made  by  notice 
specifying  the  number  of  shares  to  which  the  member  is 
entitled,  and  limiting  the  time  within  which  the  offer,  if  not 
accepted,  will  be  deemed  to  be  declined  ;  and,  after  the  expira¬ 
tion  of  such  time,  or  on  the  receipt  of  an  intimation  from  the 
member  to  whom  such  notice  is  given  that  he  declines  to  accept 
the  shares  offered,  the  directors  may  dispose  of  the  same  in  such 
manner  as  they  think  most  beneficial  to  the  company. 

(28)  Any  capital  raised  by  the  creation  of  new  shares  shall  be 
considered  as  part  of  the  original  capital,  and  shall  be  subject 
to  the  same  provisions  with  reference  to  the  payment  of  the 
calls,  and  the  forfeiture  of  shares  on  non-payment  of  calls,  or 
otherwise,  as  if  it  had  been  part  of  the  original  capital. 

General  Meetings. 

(29)  The  first  general  meeting  shall  be  held  at  such  time,  not  being 
more  than  four  months  after  the  registration  of  the  company, 
and  at  such  place  as  the  directors  may  determine. 

(30)  Subsequent  general  meetings  shall  be  held  at  such  time  and 
place  as  may  be  prescribed  by  the  company  in  general  meeting  ; 
and  if  no  other  time  or  place  is  prescribed,  a  general  meeting 
shall  be  held  on  the  first  Monday  in  February  in  every  year,  at 
such  place  as  may  be  determined  by  the  directors. 

(31)  The  above-mentioned  general  meetings  shall  be  called  ordinary 
meetings ;  all  other  general  meetings  shall  be  called  extraor¬ 
dinary. 

(32)  The  directors  may,  whenever  they  think  fit,  and  they  shall 
upon  a  requisition  made  in  writing  by  not  less  than  one-fifth 
in  number  of  the  members  of  the  company,  convene  an  extra¬ 
ordinary  general  meeting. 

(33)  Any  requisition  made  by  the  members  shall  express  the  object 
of  the  meeting  proposed  to  be  called,  and  shall  be  left  at  the 
registered  office  of  the  company. 

(34)  Upon  the  receipt  of  such  requisition,  the  directors  shall  forth¬ 
with  proceed  to  convene  an  extraordinary  general  meeting.  If 
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they  do  not  proceed  to  convene  the  same  within  twenty-one 
days  from  the  date  of  the  requisition,  the  requisitionists  or 
any  other  members  amounting  to  the  required  number,  may 
themselves  convene  an  extraordinary  general  meeting. 

Proceedings  at  General  Meetings. 

(35)  Seven  days’  notice  at  the  least,  specifying  the  place,  the  day, 
and  the  hour  of  meeting,  and  in  case  of  special  business  the 
general  nature  of  such  business,  shall  be  given  to  the  members 
in  manner  hereafter  mentioned,  or  in  such  other  manner,  if 
any,  as  may  be  prescribed  by  the  company  in  general  meeting  ; 
but  the  non-receipt  of  such  notice  by  any  member  shall  not 
invalidate  the  proceedings  at  any  general  meeting. 

(36)  All  business  shall  be  deemed  special  that  is  transacted  at  an 
extraordinary  meeting,  and  all  that  is  transacted  at  an  ordinary 
meeting  with  the  exception  of  sanctioning  a  dividend  and  the 
consideration  of  the  accounts,  balance  sheets,  and  the  ordinary 
report  of  the  directors. 

(37)  No  business  shall  be  transacted  at  any  general  meeting,  except 
the  declaration  of  a  dividend,  unless  a  quorum  of  members  is 
present  at  the  time  when  the  meeting  proceeds  to  business  ; 
and  such  quorum  shall  be  ascertained  as  follows,  that  is  to 
say  If  the  persons  who  have  taken  shares  in  the  company  at 
the  time  of  the  meeting  do  not  exceed  ten  in  number,  the 
quorum  shall  be  five  ;  if  they  exceed  ten,  there  shall  be  added  to 
the  above  quorum  one  for  every  five  additional  members  up  to 
fifty,  and  one  for  every  ten  additional  members  after  fifty,  with 
this  limitation,  that  no  quorum  shall  in  any  case  exceed  twenty. 

(38)  If  within  one  hour  from  the  time  appointed  for  a  meeting  a 
quorum  is  not  present,  the  meeting,  if  convened  upon  the 
requisition  of  members,  shall  be  dissolved.  In  any  other  case 
it  shall  stand  adjourned  to  the  same  day  in  the  next  week,  at 
the  same  time  and  place  ;  and  if  at  such  adjourned  meeting  a 
quorum  is  not  present  it  shall  be  adjourned  sine  die. 

(39)  The  chairman  (if  any)  of  the  board  of  directors  shall  preside 
as  chairman  at  every  general  meeting  of  the  company. 

(40)  If  there  is  no  such  chairman,  or  if  at  any  meeting  he  is  not 
present  within  fifteen  minutes  after  the  time  appointed  for 
holding  the  meeting,  the  members  present  shall  choose  some  one 
of  their  number  to  be  chairman. 

(41)  The  chairman  may,  with  the  consent  of  the  meeting,  adjourn 
any  meeting  from  time  to  time  and  from  place  to  place,  but  no 
business  shall  be  transacted  at  any  adjourned  meeting  other 
than  the  business  left  unfinished  at  the  meeting  from  which  the 
adjournment  took  place. 
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(42)  At  any  general  meeting,  unless  a  poll  is  demanded  by  at  least 
five  members,  a  declaration  by  the  chairman  that  a  resolution 
has  been  carried,  and  an  entry  to  that  effect  in  the  Book  of 
Proceedings  of  the  company,  shall  be  sufficient  evidence  of  the 
fact,  without  proof  of  the  number  or  proportion  of  the  votes 
recorded  in  favour  of  or  against  such  resolution. 

(43)  If  a  poll  is  demanded  by  five  or  more  members  it  shall  be 
taken  in  such  manner  as  the  chairman  directs,  and  the  result 
of  such  poll  shall  be  deemed  to  be  the  resolution  of  the  com¬ 
pany  in  general  meeting.  In  the  case  of  an  equality  of  votes 
at  any  general  meeting,  the  chairman  shall  be  entitled  to  a 
second  or  casting  vote. 

Votes  of  Members. 

(44)  Every  member  shall  have  one  vote  for  every  share  up  to  ten  ; 
he  shall  have  an  additional  vote  for  every  five  shares  beyond 
the  first  ten  shares  up  to  one  hundred,  and  an  additional  vote 
for  every  ten  shares  beyond  the  first  hundred  shares. 

(45)  If  any  member  is  a  lunatic  or  idiot  he  may  vote  by  his  com¬ 
mittee,  curator  bonis,  or  other  legal  curator. 

(46)  If  one  or  more  persons  are  jointly  entitled  to  a  share  or  shares, 
the  member  whose  name  stands  first  in  the  register  of  members 
as  one  of  the  holders  of  such  share  or  shares,  and  no  other,  shall 
be  entitled  to  vote  in  respect  of  the  same. 

47)  No  member  shall  be  entitled  to  vote  at  any  general  meeting 
unless  all  calls  due  from  him  have  been  paid,  and  no  member 
shall  be  entitled  to  vote  in  respect  of  any  share  that  he  has 
acquired  by  transfer  at  any  meeting  held  after  the  expiration 
of  three  months  from  the  registration  of  the  company,  unless 
he  has  been  possessed  of  the  share  in  respect  of  which  he  claims 
to  vote  for  at  least  three  months  previously  to  the  time  of 
holding  the  meeting  at  which  he  proposes  to  vote. 

(48)  Votes  may  be  given  either  personally  or  by  proxy. 

(49)  The  instrument  appointing  a  proxy  shall  be  in  writing,  under 
the  hand  of  the  appointer,  or  if  such  appointer  is  a  corporation, 
under  their  common  seal,  and  shall  be  attested  by  one  or  more 
witness  or  witnesses.  No  person  shall  be  appointed  a  proxy 
who  is  not  a  member  of  the  company. 

(50)  The  instrument  appointing  a  proxy  shall  be  deposited  at  the 
registered  office  of  the  company  not  less  than  seventy-two  hours 
before  the  time  for  holding  the  meeting  at  which  the  person 
named  in  such  instrument  proposes  to  vote,  but  no  instrument 
appointing  a  proxy  shall  be  valid  after  the  expiration  of  twelve 
months  from  the  date  of  its  execution. 
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(51)  Any  instrument  appointing  a  proxy  shall  be  in  the  following 
form  : — 

Company,  Limited. 

I  ,  of  ,  in  the  County  of 

being  a  member  of  the  Company,  Limited,  and 

entitled  to  vote  (or  votes),  hereby  appoint 

of  as  my  proxy,  to  vote  for  me  and  on  my  behalf  at 

the  (ordinary  or  extraordinary,  as  the  case  may  be)  General 
Meeting  of  the  Company  to  be  held  on  the  day  of 

,  and  at  any  adjournment  thereof  (or  at  any  meeting 
of  the  Company  that  may  be  held  in  the  year  ). 

As  witness  my  hand,  this  day  of 

Signed  by  the  said  in  the  presence  of 

Directors. 


Directors. 

(52)  The  number  of  the  directors,  and  the  names  of  the  first  direc¬ 
tors,  shall  be  determined  by  the  subscribers  of  the  Memorandum 
of  Association. 


(53)  Until  directors  are  appointed  the  subscribers  of  the  Memoran¬ 
dum  of  Association  shall  be  deemed  to  be  directors. 

(54)  The  future  remuneration  of  the  directors  and  their  remunera¬ 
tion  for  services  performed  previously  to  the  first  general  meet¬ 
ing,  shall  be  determined  by  the  company  in  general  meeting. 

Powers  of  Directors. 

(55)  The  business  of  the  company  shall  be  managed  by  the  directors, 
who  may  pay  all  expenses  incurred  in  getting  up  and  registering 
the  company,  and  may  exercise  all  such  powers  of  the  company 
as  are  not  by  the  foregoing  Act,  or  by  these  Articles,  required 
to  be  exercised  by  the  company  in  general  meeting,  subject 
nevertheless  to  any  regulations  of  these  articles,  to  the  provi¬ 
sions  of  the  foregoing  Act,  and  to  such  regulations,  being  not 
inconsistent  with  the  aforesaid  regulations  or  provisions,  as  may 
be  prescribed  by  the  company  in  general  meeting ;  but  no 
regulation  made  by  the  company  in  general  meeting  shall 
invalidate  any  prior  act  of  the  directors  which  would  have  been 
valid  if  such  regulation  had  not  been  made. 

(56)  The  continuing  directors  may  act  notwithstanding  any  vacancy 
in  their  body. 


Disqualification  of  Directors. 

(57)  The  office  of  director  shall  be  vacated, — 

If  he  holds  any  other  office  or  place  of  profit  under  the  company  : 
If  he  becomes  bankrupt  or  insolvent : 

If  he  is  concerned  in  or  participates  in  the  profits  of  any  con¬ 
tract  with  the  company : 
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But  the  above  rules  shall  be  subject  to  the  following  exceptions  : 
That  no  director  shall  vacate  his  office  by  reason  of  his  being  a 
member  of  any  company  which  has  entered  into  contracts  with 
or  done  any  work  for  the  company  of  which  he  is  director  ; 
nevertheless  he  shall  not  vote  in  respect  of  such  contract  or 
work  ;  and  if  he  does  so  vote  his  vote  shall  not  be  counted. 

notation  of  Directors. 

(58)  At  the  first  ordinary  meeting  after  the  registration  of  the  com¬ 
pany  the  whole  of  the  directors  shall  retire  from  office  ;  and  at 
the  first  ordinary  meeting  in  every  subsequent  year  one-third  of 
the  directors  for  the  time  being,  or  if  their  number  is  not  a 
multiple  of  three,  then  the  number  nearest  to  one-third  shall 
retire  from  office. 

(59)  The  one-third  or  other  nearest  number  to  retire  during  the 
first  and  second  years  ensuing  the  first  ordinary  meeting  of  the 
company  shall,  unless  the  directors  agree  among  themselves,  be 
determined  by  ballot ;  in  every  subsequent  year  the  one-third 
or  other  nearest  number  who  have  been  longest  in  office  shall 
retire. 

(60)  A  retiring  director  shall  be  re-eligible. 

(61)  The  company  at  the  general  meeting  at  which  any  directors 
retire  in  manner  aforesaid  shall  fill  up  the  vacated  offices  by 
electing  a  like  number  of  persons. 

(62)  If  at  any  meeting  at  which  an  election  of  directors  ought  to  take 
place  the  places  of  the  vacating  directors  are  not  filled  up,  the 
meeting  shall  stand  adjourned  till  the  same  day  in  the  next  week, 
at  the  same  time  and  place  ;  and  if  at  such  adjourned  meeting 
the  places  of  the  vacating  directors  are  not  filled  up,  the  vacat¬ 
ing  directors,  or  such  of  them  as  have  not  had  their  places  filled 
up,  shall  continue  in  office  until  the  ordinary  meeting  in  the 
next  year,  and  so  on  from  time  to  time  until  their  places  are 
filled  up  : 

(63)  The  company  may  from  time  to  time,  in  general  meeting, 
increase  or  reduce  the  number  of  directors,  and  may  also  deter¬ 
mine  in  what  rotation  such  increased  or  reduced  number  is  to 
go  out  of  office  : 

(64)  Any  casual  vacancy  occurring  in  the  board  of  directors  may  be 
filled  up  by  the  directors,  but  any  person  so  chosen  shall  retain 
his  office  so  long  only  as  the  vacating  director  would  have 
retained  the  same  if  no  vacancy  had  occurred. 

(65)  The  company,  in  general  meeting,  may,  by  a  special  resolution, 
remove  any  director  before  the  expiration  of  his  period  of  office, 
and  may  by  an  ordinary  resolution  appoint  another  person  in 
his  stead  ;  the  person  so  appointed  shall  hold  office  during  such 
time  only  as  the  director  in  whose  place  he  is  appointed  would 
have  held  the  same  if  he  had  not  been  removed. 
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Proceedings  of  Directors. 

(66)  The  directors  may  meet  together  for  the  dispatch  of  business, 
adjourn,  and  otherwise  regulate  their  meetings  as  they  think 
fit,  and  determine  the  quorum  necessary  for  the  transaction  of 
business.  Questions  arising  at  any  meeting  shall  be  decided  by 
a  majority  of  votes.  In  case  of  an  equality  of  votes  the  chair¬ 
man  shall  have  a  second  or  casting  vote.  A  director  may  at 
any  time  summon  a  meeting  of  the  directors. 

(Qi)  The  directors  may  elect  a  chairman  of  their  meetings,  and 
determine  the  period  for  which  he  is  to  hold  office  ;  hut  if  no 
such  chairman  is  elected,  or  if  at  any  meeting  the  chairman  is 
not  present  at  the  time  appointed  for  holding  the  same,  the 
directors  present  shall  choose  some  one  of  their  number  to  be 
chairman  of  such  meeting. 

(68)  The  directors  may  delegate  any  of  their  powers  to  committees 
consisting  of  such  member  or  members  of  their  body  as  they 
think  fit.  Any  committee  so  formed  shall,  in  the  exercise  of 
the  powers  so  delegated,  conform  to  any  regulations  that  may 
be  imposed  on  them  by  the  directors. 

(69)  A  committee  may  elect  a  chairman  of  their  meetings.  If  no 
such  chairman  is  elected,  or  if  he  is  not  present  at  the  time 
appointed  for  holding  the  same,  the  members  present  shall 
choose  one  of  their  number  to  be  chairman  of  such  meeting. 

(70)  A  committee  may  meet  and  adjourn  as  they  think  proper. 
Questions  arising  at  any  meeting  shall  be  determined  by  a 
majority  of  votes  of  the  members  present ;  and  in  case  of  an 
equality  of  votes  the  chairman  shall  have  a  second  or  casting 
vote. 

(71)  All  acts  done  by  any  meeting  of  the  directors,  or  of  a  committee 
of  directors,  or  by  any  person  acting  as  a  director,  shall,  not¬ 
withstanding  that  it  be  afterwards  discovered  that  there  was 
some  defect  in  the  appointment  of  any  such  directors  or  persons 
acting  as  aforesaid,  or  that  they  or  any  of  them  were  disqualified, 
be  as  valid  as  if  every  such  person  had  been  duly  appointed  and 
was  qualified  to  be  a  director. 

Dividends. 

(72)  The  directors  may,  with  the  sanction  of  the  company  in  general 
meeting,  declare  a  dividend  to  be  paid  to  the  members  in  pro¬ 
portion  to  their  shares. 

(73)  No  dividend  shall  be  payable  except  out  of  the  profits  arising 
from  the  business  of  the  company. 

(74)  The  directors  may,  before  recommending  any  dividend,  set 
aside  out  of  the  profits  of  the  company  such  sum  as  they  think 
proper  as  a  reserve  fund  to  meet  contingencies,  or  for  equalizing 
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dividends,  or  for  repairing  or  maintaining  the  works  connected 
with  the  business  of  the  company,  or  any  part  thereof  ;  and  the 
directors  may  invest  the  sum  so  set  apart  as  a  reserve  fund, 
upon  such  securities  as  they  may  select. 

(75)  The  directors  may  deduct  from  the  dividends  payable  to  any 
member  all  such  sums  of  money  as  may  be  due  from  him  to  the 
company  on  account  of  calls  or  otherwise. 

(76)  Notice  of  any  dividend  that  may  have  been  declared  shall  be 
given  to  each  member  in  manner  hereinafter  mentioned  ;  and 
all  dividends  unclaimed  for  three  years  after  having  been 
declared  may  be  forfeited  by  the  directors  for  the  benefit  of  the 
company. 

(77)  No  dividend  shall  bear  interest  as  against  the  company. 

Accounts. 

(78)  The  directors  shall  cause  true  accounts  to  be  kept, — 

Of  the  stock-in-trade  of  the  company  ; 

Of  the  sums  of  money  received  and  expended  by  the  com¬ 
pany,  and  the  matter  in  respect  of  which  such  receipt  and 
expenditure  takes  place  ;  and 

Of  the  credits  and  liabilities  of  the  company  ; 

The  books  of  account  shall  be  kept  at  the  registered  office  of 
the  company,  and,  subject  to  any  reasonable  restrictions  as  to 
the  time  and  manner  of  inspecting  the  same  that  may  be 
imposed  by  the  company  in  general  meeting,  shall  be  open  to 
the  inspection  of  the  members  during  the  hours  of  business. 

(79)  Once  at  the  least  in  every  year  the  directors  shall  lay  before 
the  company  in  general  meeting  a  statement  of  the  income  and 
expenditure  for  the  past  year,  made  up  to  a  date  not  more  than 
three  months  before  such  meeting. 

(80)  The  statement  so  made  shall  show,  arranged  under  the  most 
convenient  heads,  the  amount  of  gross  income,  distinguishing 
the  several  sources  from  which  it  has  been  derived,  and  the 
amount  of  gross  expenditure,  distinguishing  the  expense  of  the 
establishment,  salaries  and  other  like  matters.  Every  item  of 
expenditure  fairly  chargeable  against  the  year’s  income  shall 
be  brought  into  account,  so  that  a  just  balance  of  profit  and  loss 
may  be  laid  before  the  meeting,  and  in  cases  where  any  item 
of  expenditure  which  may  in  fairness  be  distributed  over  several 
years  has  been  incurred  in  any  one  year  the  whole  amount  of 
such  item  shall  be  stated,  with  the  addition  of  the  reasons  why 
only  a  portion  of  such  expenditure  is  charged  against  the  income 
of  the  year. 

(81)  A  balance  sheet  shall  be  made  out  in  every  year,  and  laid 
before  the  company  in  general  meeting,  and  such  balance  sheet 
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shall  contain  a  summary  of  the  property  And  liabilities  of  the 
company  arranged  under  the  heads  appearing  in  the  form 
annexed  to  this  table,  or  as  near  thereto  as  circumstances 
admit. 

(82)  A  printed  copy  of  such  balance  sheet  shall,  seven  days  pre¬ 
viously  to  such  meeting,  be  served  on  every  member  in  the 
manner  in  which  notices  are  hereinafter  directed  to  be  served. 

Audit. 

(83)  Once  at  least  in  every  year  the  accounts  of  the  company  shall 
be  examined,  and  the  correctness  of  the  balance  sheet  ascer¬ 
tained  by  one  or  more  auditor  or  auditors. 

(81)  The  first  auditors  shall  be  appointed  by  the  directors  ;  subse¬ 
quent  auditors  shall  be  appointed  by  the  company  in  general 
meeting. 

(85)  If  one  auditor  only  is  appointed,  all  the  provisions  herein 
contained  relating  to  auditors  shall  apply  to  him. 

(86)  The  auditors  may  be  members  of  the  company,  but  no  person 
is  eligible  as  an  auditor  who  is  interested  otherwise  than  as  a 
member  in  any  transaction  of  the  company  ;  and  no  director  or 
other  officer  of  the  company  is  eligible  during  his  continuance 
in  office. 

(87)  The  election  of  auditors  shall  be  made  by  the  company  at  their 
ordinary  meeting  in  each  year. 

(88)  The  remuneration  of  the  first  auditors  shall  be  fixed  by  the 
directors  ;  that  of  subsequent  auditors  shall  be  fixed  by  the 
company  in  general  meeting. 

(89)  Any  auditor  shall  be  re-eligible  on  his  quitting  office. 

(90)  If  any  casual  vacancy  occurs  in  the  office  of  any  auditor 
appointed  by  the  company,  the  directors  shall  forthwith  call  an 
extraordinary  general  meeting  for  the  purpose  of  supplying  the 
same. 

(91)  If  no  election  of  auditors  is  made  in  manner  aforesaid,  the 
Lieutenant-Governor  in  Council  may,  on  the  application  of  not 
less  than  five  members  of  the  Company,  appoint  an  auditor  for 
the  current  year,  and  fix  the  remuneration  to  be  paid  to  him  by 
the  company  for  his  services. 

(92)  Every  auditor  shall  be  supplied  with  a  copy  of  the  balance 
sheet,  and  it  shall  be  his  duty  to  examine  the  same,  with  the 
accounts  and  vouchers  relating  thereto. 

(93)  Every  auditor  shall  have  a  list  delivered  to  him  of  all  boobs 
kept  by  the  company,  and  shall  at  all  reasonable  times  have 
access  to  the  books  and  accounts  of  the  company.  He  may,  at 
the  expense  of  the  company,  employ  accountants  or  other 
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persons  to  assist  him  in  investigating  such  accounts,  and  he 
may,  in  relation  to  such  accounts,  examine  the  directors  or  any 
other  officer  of  the  company. 

(94)  The  auditors  shall  make  a  report  to  the  members  upon  the 
balance  sheet  and  accounts,  and  in  every  such  report  they  shall 
state  whether,  in  their  opinion,  the  balance  sheet  is  a  full  and 
fair  balance  sheet,  containing  the  particulars  required  by  these 
regulations,  and  properly  drawn  up  so  as  to  exhibit  a  true  and 
correct  view  of  the  state  of  the  company’s  affairs,  and  in  case 
they  have  called  for  explanations  or  information  from  the 
directors,  whether  such  explanations  or  information  have  been 
given  by  the  directors,  and  whether  they  have  been  satisfactory  ; 
and  such  report  shall  be  read,  together  with  the  report  of  the 
directors,  at  the  ordinary  meeting. 

Notices. 

(95)  A  notice  may  be  served  by  the  company  upon  any  member 
either  personally  or  by  sending  it  through  the  post  in  a  prepaid 
letter  addressed  to  such  member  at  his  registered  place  of  abode. 

(96)  All  notices  directed  to  be  given  to  the  members  shall,  with 
respect  to  any  share  to  which  persons  are  jointly  entitled,  be 
given  to  whichever  of  such  persons  is  named  first  in  the 
Register  of  Members  ;  and  notice  so  given  shall  be  sufficient 
notice  to  all  the  holders  of  such  share. 

(97)  Any  notice,  if  served  by  post,  shall  be  deemed  to  have  been 
served  at  the  time  when  the  letter  containing-  the  same  would 
be  delivered  in  the  ordinary  course  of  the  post ;  and  in  proving 
such  service  it  shall  be  sufficient  to  prove  that  the  letter  con¬ 
taining  the  notice  was  properly  addressed  and  put  into  the  post 
office. 
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IIABILITIE  s.  ledged  as  debts. 

Moneys  for  which  the  company  is  contin¬ 
gently  liable. 
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TABLE  B. 

Table  of  Fees  to  be  paid  to  the  Registbar  of  Joint  Stock  Companies 
by  a  Company  having  a  capital  divided  into  shares. 

For  registration  of  a  company  whose  nominal  capital  does  not 

exceed  $10,000,  a  fee  of . $25  00 

For  registration  of  a  company  whose  nominal  capital  exceeds 
$10,000  the  above  fee  of  $25,  with  the  following  additional 
fees,  regulated  according  to  the  amount  of  nominal  capital ; 

(that  is  to  say), — 

For  every  $5,000  of  nominal  capital,  or  part  of 

$5,000,  after  the  first  $10,000,  np  to  $25,000  $5  00 

For  every  $5,000  of  nominal  capital  or  part  of 
$5,000,  after  the  first  $25,000,  up  to 

$500,000  .  2  50 

For  every  $5,000  of  nominal  capital,  or  part  of 

$5,000,  after  the  first  $500,000  -  -  -  1  25 

For  registration  of  any  increase  of  capital  made  after  the  first 
registration  of  the  company,  the  same  fees  per  $5,000  or 
a  part  of  $5,000,  as  would  have  been  payable  if  such 
increased  capital  had  formed  part  of  the  original  capital  at 
the  time  of  registration. 

For  a  license  to  or  registration  of  any  extra-provincial  com¬ 
pany,  the  same  fees  as  are  payable  for  registering  a  new 
company. 

For  registration  under  this  Act  of  any  existing  company  the 
certificate  of  registration  whereof  is  issued  pursuant  to 
section  56  hereof,  or  the  capital  whereof  is  increased  pur¬ 
suant  to  section  5  (b)  hereof,  in  lieu  of  the  fee  of  ten  dollars 
prescribed  by  section  5  of  this  Act,  the  same  fees  as  are 
payable  for  registering  a  new  company  hereunder,  allow¬ 
ing  credit  as  part  of  such  fees  for  the  amount  of  fees  paid 
by  such  company  in  respect  of  its  original  registration. 

For  a  license  to  or  registration  under  this  Act  of  any  extra¬ 
provincial  company  already  registered  in  this  Province  as 

a  foreign  company . 10  00 

And,  in  addition  thereto,  if  the  license  or  certificate  of 
registration  under  this  Act  is  issued  pursuant  to 
section  56  hereof,  the  same  fees  as  are  payable  for 
registering  a  new  company  hereunder,  allowing 
credit  as  part  of  such  fees  for  the  amount  of  fees 
paid  by  such  extra-provincial  company  in  respect 
of  its  original  registration  in  this  Province. 

For  a  license  to  an  extra- provincial  insurance  company  under 

section  125  of  this  Act .  25  00 

For  registering  any  document  hereby  required  or  authorized  to 

be  registered,  other  than  the  Memorandum  of  Association  -  1  00 
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For  making  a  record  of  any  fact  hereby  authorized  or  required 

to  be  recorded  by  the  Registrar,  a  fee  of  -  -  $1  00 

Publication  in  the  Gazette,  according  to  the  scale  of  charges 
as  defined  in  Schedule  A  of  the  “  Statutes  and  Journals 
Act.” 

TABLE  C. 

Table  of  Fees  to  be  paid  to  the  Registrab  of  Joint  Stock  Companies 
by  a  Company  not  having  a  capital  divided  into  shares. 

For  registration  of  a  company  whose  number  of  members,  as 

stated  in  the  Articles  of  Association,  does  not  exceed  20  -  $10  00 

For  registration  of  a  company  whose  number  of  members, 
as  stated  in  the  Articles  of  Association,  exceeds  20,  but 
does  not  exceed  100  -  -  -  -  -  -  -  -  25  00 

For  registration  of  a  company  whose  number  of  members,  as 
stated  in  the  Articles  of  Association,  exceeds  100,  but  is  not 
stated  to  be  unlimited,  the  above  fee  of  $25  with  an  addi¬ 
tional  $1  for  every  50  members  or  less  number  than  50 
members  after  the  first  100. 

For  registration  of  a  company  in  which  the  number  of  members 
is  stated  in  the  Articles  of  Association  to  be  unlimited,  a 
fee  of-----------  100  00 

For  registration  of  any  increase  on  the  number  of  members 
made  after  the  registration  of  the  company  in  respect  of 
every  50  members,  or  less  than  50  members,  of  such 

increase . 1  00 

Provided  that  no  one  company  shall  be  liable  to  pay  on  the 
whole  a  greater  fee  than  $100  in  respect  of  its  number  of 
members,  taking  into  account  the  fee  paid  on  the  first 
registration  of  the  company. 

For  registering  any  document  hereby  required  or  authorized  to 

be  registered,  other  than  the  Memorandum  of  Association  1  00 
For  making  a  record  of  any  fact  hereby  authorized  or  required 

to  be  recorded  by  the  Registrar  of  Companies,  a  fee  of  -  1  00 


SECOND  SCHEDULE. 


FORM  A. 

Memorandum  of  Association  of  a  Company  limited  by  shares. 

1st.  The  name  of  the  Company  is  “The  Eastern  Steam  Packet 
Company,  Limited.” 

2nd.  The  registered  office  of  the  Company  will  be  situate  in 

Brd.  The  objects  for  which  the  Company  is  established  are  “  the 
“  conveyance  of  passengers  and  goods  in  ships  or  boats  between  such 
“places  as  the  Company  may  from  time  to  time  determine,  and  the 
“doing  all  such  other  things  as  are  incidental  or  conducive  to  the 
“  attainment  of  the  above  objects.” 
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4th.  The  liability  of  the  members  is  limited. 

5th.  The  capital  of  the  Company  is  dollars 

divided  into  shares  of  dollars  each. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  are 
desirous  of  being  formed  into  a  Company,  in  pursuance  of  this 
Memorandum  of  Association,  and  we  respectively  agree  to  take 
the  number  of  shares  in  the  capital  of  the  Company  set  opposite 
our  respective  names. 


Names,  Addresses,  and  Descriptions  of  Subscribers. 

Number  of 
shares  taken 
by  each 
subscriber. 

“1. 

John  Jones  of 

in  the  County  of  Merchant. 

200 

“2. 

John  Smith  of 

in  the  County  of  — 

25 

“  3. 

Thomas  Green  of 

in  the  County  of  — 

30 

“  4. 

John  Thomson  of 

in  the  County  of  — 

40 

“  5. 

Caleb  White  of 

in  the  County  of  — 

15 

Total  shares  taken  —  —  — 

310 

Dated  the  day  November,  189  . 

Witness  to  the  above  signatures, 

A.B.,  No.  Street,  British  Columbia. 


FOEM  B, 

Memorandum  and  Articles  of  Association  of  a  Company  limited  by 
guarantee  and  not  having  a  capital  divided  into  shares. 

Memorandum  of  Association. 

1st.  The  name  of  the  Company  is  the  “  Mutual  London  Marine 
Association,  Limited  ” 

2nd.  The  registered  office  of  the  Company  will  be  situate  in 

3rd.  The  objects  for  which  the  Company  is  established  are  “  the 
“  mutual  insurance  of  ships  belonging  to  members  of  the  Company, 
“  and  the  doing  of  such  other  things  as  are  incidental  or  conducive 
“  to  the  attainment  of  the  above  objects.” 

4th.  Every  member  of  the  Company  undertakes  to  contribute  to 
the  assets  of  the  Company  in  the  event  of  the  same  being  wound  up 
during  the  time  that  he  is  a  member  or  within  one  year  afterwards,  for 
payment  of  the  debts  and  liabilities  of  the  Company  contracted  before 
the  time  at  which  he  ceases  to  be  a  member,  and  the  costs,  charges  and 
expenses  of  winding  up  the  same,  and  for  the  adjustment  of  the  rights 
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of  the  contributories  amongst  themselves,  such  amount  as  may  be 
required,  not  exceeding  dollars. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed 
are  desirous  of  being  formed  into  a  Company,  in  pursuance  of 
this  Memorandum  of  Association. 

Names,  Addresses,  and  Descriptions  of  Subscribers. 


“  1.  John  Jones  of 
“  2.  John  Smith  of 
“  3.  Thomas  Green  of 
“  4.  John  Thomson  of 
“  5.  Caleb  White  of 
Dated  the  day  of 

Witness  to  the  above  signatures, 
A.B.,  No.  Street, 


in  the  County  of 
in  the  County  of 
in  the  County  of 
in  the  County  of 
in  the  County  of 
,  189  . 


Merchant. 


British  Columbia. 


Articles  of  Association  to  accompany  preceding  Memorandum  of 

Association. 


(1)  The  Company,  for  the  purpose  of  registration,  is  declared  to 
consist  of  five  hundred  members. 

(2)  The  directors  hereinafter  mentioned  may,  whenever  the  business 
of  the  Association  requires  it,  register  an  increase  of  members. 

Definition  of  Members. 

(3)  Every  person  shall  be  deemed  to  have  agreed  to  become  a  mem¬ 
ber  of  the  Company  who  insures  any  ship,  or  share  in  a  ship,  in 
pursuance  of  the  regulations  hereinafter  contained. 

General  Meetings. 

(4)  The  first  general  meeting  shall  be  held  at  such  time,  not  being 
more  than  three  months  after  the  incorporation  of  the  Com¬ 
pany,  and  at  such  place,  as  the  directors  may  determine. 

(5)  Subsequent  general  meetings  shall  be  held  at  such  time  and 
place  as  may  be  prescribed  by  the  Company  in  general  meeting  ; 
and  if  no  other  time  or  place  is  prescribed,  a  general  meeting 
shall  be  held  on,the  first  Monday  in  February  in  every  year,  at 
such  place  as  may  be  determined  by  the  directors. 

(6)  The  above-mentioned  general  meetings  shall  be  called  ordinary 
meetings;  all  other  general  meetings  shall  be  called  extra¬ 
ordinary. 

(7)  The  directors  may,  whenever  they  think  fit,  and  they  shall,  upon 
a  requisition  made  in  writing  by  any  five  or  more  members, 
convene  an  extraordinary  general  meeting. 

(8)  Any  requisition  made  by  the  members  shall  express  the  object 
of  the  meeting  proposed  to  be  called,  and  shall  be  left  at  the 
registered  office  of  the  Company. 
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(9)  Upon  the  receipt  of  such  requisition,  the  directors  shall  forth¬ 
with  proceed  to  convene  a  general  meeting.  If  they  do  not  pro¬ 
ceed  to  convene  the  same  within  twenty-cne  days  from  the  date 
of  the  requisition,  the  requisitionists,  or  any  other  five  members, 
may  themselves  convene  a  meeting. 

Proceedings  at  General  Meetings. 

(10)  Seven  days’  notice  at  the  least,  specifying  the  place,  the  day, 
and  the  hour  of  meeting,  and  in  case  of  special  business  the 
general  nature  of  such  business,  shall  be  given  to  the  members  in 
manner  hereinafter  mentioned,  or  in  such  other  manner,  if  any, 
as  may  be  prescribed  by  the  Company  in  general  meeting  ;  but 
the  non- receipt  of  such  notice  by  any  member  shall  not  invali¬ 
date  the  proceedings  at  any  general  meeting. 

(11)  All  business  shall  be  deemed  special  that  is  transacted  at  an 
extraordinary  meeting,  and  all  that  is  transacted  at  an  ordinary 
meeting,  with  the  exception  of  the  consideration  of  the  accounts, 
balance  sheets,  and  the  ordinary  report  of  the  directors. 

(12)  No  business  shall  be  transacted  at  any  meeting,  except  the 
declaration  of  a  dividend,  unless  a  quorum  of  members  is  present 
at  the  commencement  of  such  business  ;  and  such  quorum  shall 
be  ascertained  as  follows,  that  is  to  say : — If  the  members  of 
the  Company  at  the  time  of  the  meeting  do  not  exeeed  ten  in 
number,  the  quorum  shall  be  five;  if  they  exceed  ten,  there  shall 
be  added  to  the  above  quorum  one  for  every  five  additional 
members  up  to  fifty,  and  one  for  every  ten  additional  members 
after  fifty,  with  this  limitation,  that  no  quorum  shall  in  any 
case  exceed  thirty. 

(13)  If  within  one  hour  from  the  time  appointed  for  the  meeting  a 
quorum  of  members  is  not  present,  the  meeting,  if  convened 
upon  the  requisition  of  the  members,  shall  be  dissolved.  In 
any  other  case  it  shall  stand  adjourned  to  the  same  day  in  the 
following  week  at  the  same  time  and  place  ;  and  if  at  such 
adjourned  meeting  a  quorum  of  members  is  not  present,  it  shall 
be  adjourned  sine  die. 

(14)  The  chairman  (if  any)  of  the  directors  shall  preside  as  chair¬ 
man  at  every  general  meeting  of  the  Company. 

(15)  If  there  is  no  such  chairman,  or  if  at  any  meeting  he  is  not 
present  at  the  time  of  holding  the  same,  the  members  present 
shall  choose  some  one  of  their  number  to  be  chairman  at  such 
meeting. 

(16)  The  chairman  may,  with  the  consent  of  the  meeting,  adjourn 
any  meeting  from  time  to  time  and  from  place  to  place,  but  no 
business  shall  be  transacted  at  any  adjourned  meeting  other 
than  the  business  left  unfinished  at  the  meeting  from  which  the 
adjournment  took  place. 

w.b.  n  m. — 24 
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(17)  At  any  general  meeting,  unless  a  poll  is  demanded  by  at  least 
live  members,  a  declaration  by  the  chairman  that  a  resolution 
has  been  carried,  and  an  entry  to  that  effect  in  the  Book  of 
Proceedings  of  the  Company,  shall  he  sufficient  evidence  of  the 
fact,  without  proof  of  the  number  or  proportion  of  the  votes 
recorded  in  favour  of  or  against  such  resolution. 

(18)  If  a  poll  is  demanded  in  manner  aforesaid,  the  same  shall  be 
taken  in  such  manner  as  the  chairman  directs,  and  the  result  of 
such  poll  shall  be  deemed  to  be  the  resolution  of  the  Company 
in  general  meeting. 

Votes  of  Members. 

(19)  Every  member  shall  have  one  vote  and  no  more. 

(20)  If  any  member  is  a  lunatic  or  idiot,  he  may  vote  by  his  com¬ 
mittee,  curator  bonis,  or  other  legal  curator. 

(21)  No  member  shall  he  entitled  to  vote  at  any  meeting  unless  all 
moneys  due  from  him  to  the  company  have  been  paid. 

(22)  Votes  may  be  given  either  personally  or  by  proxies.  A  proxy 
shall  be  appointed  in  writing  under  the  hand  of  the  appointer, 
or  if  such  appointer  is  a  corporation,  under  its  common  seal. 

(23)  No  person  shall  be  appointed  a  proxy  who  is  not  a  member, 
and  the  instrument  appointing  him  shall  he  deposited  at  the 
registered  office  of  the  Company  not  less  than  forty-eight  hours 
before  the  time  of  holding  the  meeting  at  which  he  proposes  to 
vote. 

(24)  Any  instrument  appointing  a  proxy  shall  be  in  the  following 
form  : — 

Company,  Limited. 

I,  of  ,  in  the  County  of 

being  a  member  of  the  Company,  Limited, 

hereby  appoint  ,  of  ,  as  my  proxy,  to 

vote  for  me  and  on  my  behalf  at  the  (ordinary  or  extraordinary, 
as  the  case  may  be)  general  meeting  of  the  Company  to  be  held 
on  the  day  of  ,  and  at  any  adjournment 

thereof  to  be  held  on  the  day  of  next  (or 

at  any  meeting  of  the  Company  that  may  be  held  in  the 
year  ) 

As  witness  my  hand  this  day  of 

Signed  by  the  said  in  the  presence  of 

Directors. 

(25)  The  number  of  the  directors,  and  the  names  of  the  first  direc¬ 
tors,  shall  he  determined  by  the  subscribers  of  the  Memoran¬ 
dum  of  Association. 

(26)  Until  directors  are  appointed,  the  subscribers  of  the  Memoran¬ 
dum  of  Association  shall  for  all  the  purposes  of  this  Act  he 
deemed  to  be  directors. 
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Powers  of  Directors. 

(27)  The  business  of  the  Company  shall  be  managed  by  the 
directors,  who  may  exercise  all  such  powers  of  the  Company  as 
are  not  hereby  required  to  be  exercised  by  the  Company  in 
general  meeting ;  but  no  regulation  made  by  the  Company  in 
general  meeting  shall  invalidate  any  prior  act  of  the  directors 
which  would  have  been  valid  if  such  regulation  had  not  been 
made. 

Election  of  Directors. 

(2s)  The  directors  shall  be  elected  annually  by  the  Company  in 
general  meeting. 

Business  of  Company. 

[Here  insert  Rules  as  to  mode  in  which  business  of  Insurance  is  to  be 

conducted .] 

Accounts. 

(29)  The  accounts  of  the  company  shall  be  audited  by  a  committee 
of  five  members,  to  be  called  the  Audit  Committee. 

(30)  The  first  Audit  Committee  shall  be  nominated  by  the  directors 
out  of  the  body  of  members. 

(31)  Subsequent  Audit  Committees  shall  be  nominated  by  the  mem- 
bers  at  the  ordinary  general  meeting  in  each  year. 

(32)  The  Audit  Committee  shall  be  supplied  with  a  copy  of  the 
Balance  Sheet,  and  it  shall  be  their  duty  to  examine  the  same 
with  the  accounts  and  vouchers  relating  thereto. 

(33)  The  Audit  Committee  shall  have  a  list  delivered  to  them  of  all 
books  kept  by  the  Company,  and  they  shall  at  all  reasonable 
times  have  access  to  the  books  and  accounts  of  the  Company  • 
they  may,  at  the  expense  of  the  Company,  employ  accountants" 
or  other  persons  to  assist  them  in  investigating  such  accounts, 
and  they  may  m  relation  to  such  accounts  examine  the  directors 
or  any  other  officer  of  the  Company. 

(31)  The  Audit  Committee  shall  make  a  report  to  the  members 
upon  the  Balance  Sheet  and  Accounts,  and  in  every  such  report 
they  shall  state  whether  in  their  opinion  the  balance  sheet  is  a 
full  and  fair  balance  sheet,  containing  (he  particulars  required 
by  these  regulations  of  the  Company,  and  properly  drawn  up, 
so  as  to  exhibit  a  true  and  correct  view  of  the  state  of  the 
Company’s  affairs,  and  in  case  they  have  called  for  explanation 
or  information  from  the  directors,  whether  such  explanations 
or  information  have  been  given  by  the  directors  and  whether 
they  have  been  satisfactory,  and  such  report  shall  be  read 
together  with  the  report  of  the  directors  at  the  ordinary 
meeting.  J 
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Notices. 

(35)  A  notice  may  be  served  by  the  company  upon  any  member 
either  personally  or  by  sending  it  through  the  post  in  a  prepaid 
letter  addressed  to  such  member  at  his  registered  place  of 
abode. 

(36)  Any  notice,  if  served  by  post,  shall  be  deemed  to  have  been 
served  at  the  time  when  the  letter  containing  the  same  would 
be  delivered  in  the  ordinary  course  of  the  post ;  and  in  proving 
such  service  it  shall  be  sufficient  to  prove  that  the  letter  con¬ 
taining  the  notice  was  properly  addressed,  and  put  into  the 
post  office. 

Winding  up. 

(37)  The  company  shall  be  wound  up  voluntarily  whenever  an 
extraordinary  resolution,  as  defined  in  the  “  Companies  Act, 
is  passed,  requiring  the  company  to  be  wound  up  voluntarily. 

Names,  Addresses,  and  Descriptions  of  Subscribers. 


“  1.  John  Jones  of 
“  2.  John  Smith  of 
“3.  Thomas  Green  of 
“  4.  John  Thomson  of 
“  5.  Caleb  White  of 
Dated  the  day  of 


in  the  County  of 
in  the  County  of 
in  the  County  of 
in  the  County  of 
in  the  County  of 
189  . 


Witness  to  the  above  signatures, 
A.  B„  No.  Street, 


Merchant. 


British  Columbia. 


FORM  C. 

Memorandum  and  Articles  of  Association  of  a  Company  limited  by 
Guarantee,  and  having  a  capital  divided  into -shares. 

Memorandum  of  Association. 

1st.  The  name  of  the  Company  is  “  The  Highland  Hotel  Company, 
“  Limited.” 

2nd.  The  registered  office  of  the  Company  will  be  situate  in 

3rd.  The  objects  for  which  the  Company  is  established  are  “  the 
“  facilitating  travelling  in  the  Province  by  providing  Hotels  and 
“Conveyances  by  sea  and  by  land,  for  the  accommodation  of 
“travellers,  and  the  doing  all  such  other  things  as  are  incidental  or 
“  conducive  to  the  attainment  of  the  above  object.” 

4tli.  Every  member  of  the  Company  undertakes  to  contribute  to  the 
assets  of  the  Company  in  the  event  of  the  same  being  wound  up  during 
the  time  that  he  is  a  member,  or  within  one  year  afterwards,  for  pay¬ 
ment  of  the  debts  and  liabilities  of  the  Company,  contracted  before  the 
time  at  which  he  ceases  to  be  a  member,  and  the  costs,  charges,  and 
expenses  of  winding  up  the  same,  and  for  the  adjustment  of  the  rights 
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of  the  contributories  amongst  themselves,  such  amount  as  may  be 
required,  not  exceeding  dollars. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed, 
are  desirous  of  being  formed  into  a  Company,  in  pursuance  of  this 
Memorandum  of  Association. 

Names,  Addresses,  and  Descriptions  of  Subscribers. 


“  1.  John  Jones  of 
“  2.  John  Smith  of 
“  3.  Thomas  Green  of 
“  4.  John  Thomson  of 
“5.  Caleb  White  of 
Dated  the  day  of 

Witness  to  the  above  signatures, 
A.B.,No.  Street, 


in  the  County  of 
in  the  County  of 
in  the  County  of 
in  the  County  of 
in  the  County  of 
189  . 


Merchant. 


British  Columbia. 


Articles  of  Association  to  accompany  preceding  Memorandum  of 

Association. 

1.  The  capital  of  the  Company  shall  consist  of 

dollars,  divided  into  shares  of  dollars  each. 

2.  The  directors  may,  with  the  sanction  of  the  Company  in  general 
meeting,  reduce  the  amount  of  shares. 

3.  The  directors  may,  with  the  sanction  of  the  Company  in  general 
meeting,  cancel  any  shares  belonging  to  the  Company. 

4.  All  the  articles  of  Table  A  shall  be  deemed  to  be  incorporated 
with  these  articles,  and  to  apply  to  the  Company. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed, 
agree  to  take  the  number  of  shares  in  the  capital  of  the  Company 
set  opposite  our  respective  names. 


Names,  Addresses, 

and  Descriptions  of  Subscriber's. 

1 

Number  of 
Shares  taken 
by  each 
Subscriber. 

“  1.  John  Jones  of 

in  the  County  of 

200 

“  2.  John  Smith  of 

in  the  County  of 

25 

“  3.  Thomas  Green  of 

in  the  County  of 

30 

“  4.  John  Thomson  of 

in  the  County  of 

40 

“  5.  Caleb  White  of 

in  the  County  of 

15 

Total  shares  taken  —  —  — 

310 

Dated  the  day  of  189  . 

Witness  to  the  above  signatures, 

A.  B.,  No.  Street,  British  Columbia. 
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FOEM  D. 


Memorandum  and  Artici.es  of  Association  of  an  unlimited  Company 
having  a  Capital  divided  into  Shares. 

Memorandum  of  Association. 


1st.  The  name  of  the  Company  is  “  The  Patent  Stereotype  Com- 
“  pany.” 

2nd.  The  registered  office  of  the  Company  will  be  situate  in 
3rd.  The  objects  for  which  the  Company  is  established  are  “the 
“  working  of  a  patent  method  of  founding  and  casting  stereotype  plates, 
“  of  which  method  John  Smith,  of  ,  is  the  sole  patentee.’’ 

We,  the  several  persons  whose  names  are  subscribed,  are  desirous  of 
being  formed  into  a  Company,  in  pursuance  of  this  Memorandum  of 
Association. 

Names,  Addresses,  and  Descriptions  of  Subscribers. 


“  1.  John  Jones  of 
“  ‘2.  John  Smith  of 
“  3.  Thomas  Green  of 
“4.  John  Thomson  of 
“  5.  Caleb  White  of 
Dated  day  of 

Witness  to  the  above  s 
A.B.,  No. 


in  the  County  of 
in  the  County  of 
in  the  County  of 
in  the  County  of 
in  the  County  of 
189  . 

gnatures, 

Street, 


Merchant. 


British  Columbia. 


Articles  of  Association  to  accompany  the  preceding  Memorandum  of 

Association. 

Capital  of  the  Company. 

The  capital  of  the  Company  is  dollars,  divided  into 

shares  of  dollars  each. 

Application  of  Table  A. 

All  the  articles  in  Table  A  shall  be  deemed  to  be  incorporated  with 
these  articles,  and  to  apply  to  the  Company. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed, 
agree  to  take  the  number  of  shares  in  the  capital  of  the  Company 
set  opposite  our  respective  names. 


Names,  Addresses,  and  Descriptions  of  Subscribers. 

Number  of 
Shares  taken 
by 

Subscribers. 

“  1. 

John  Jones  of 

in  the  County  of  Merchant 

1 

“  2. 

John  Smith  of 

in  the  County  of  - — 

5 

■‘3. 

Thomas  Green  of 

in  the  County  of  — 

2 

“4. 

John  Thomson  of 

in  the  County  of  — 

2 

“  5. 

Caleb  White  of 

in  the  County  of  — 

3 

Total  shares  taken  —  —  — 

13 

Dated  the  day  of  189  . 

Witness  to  the  above  signatures,  -  , 

A.  B.,  No.  Street,  British  Columbia. 


FORM  E,  as  required  by  the  Second  Part  of  the  Act. 
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NEW  BRUNSWICK.1 


Under  the  Provisions  of  the  New  Brunswick  Joint  Stock  Companies 
Act  (1893). 

Purposes. — Sea.  3. — The  Lieutenant-Governor  in  Council  may  grant 
a  charter  to  any  number  of  persons,  not  less  than  five,  who  shall  petition 
therefor,  constituting  such  persons  and  others  who  may  become  share¬ 
holders  in  the  company  thereby  created,  a  body  corporate  and  politic  for 
any  purposes  or  objects  to  which  the  legislative  authority  of  the  Legis¬ 
lature  of  New  Brunswick  extends,  except  the  construction  and  working 
of  railways,  and  the  business  of  insurance,  or  the  management  of  trades 
unions,  friendly  societies,  building  societies  or  other  associations  of  like 
character. 

Notice  to  be  Given. — Sec.  4. — Two  weeks’  previous  notice  must  be 
given  in  the  Royal  Gazette  of  intention  to  apply,  and  the  notice  must 
state : 

(a)  The  proposed  corporate  name  of  the  Company,  which  shall  not 
be  that  of  any  other  known  Company  incorporated,  or  any 
name  liable  to  be  confounded  therewith,  or  otherwise  on  public 
grounds  objectionable  ; 

( b )  The  object  for  which  its  incorporation  is  sought  ; 

( c )  The  Town  or  place,  or  some  one  of  the  Towns  or  places  within 

the  Province  of  New  Brunswick,  in  which  its  office  or  chief 
place  of  business  is  to  be  established  ; 

(d)  The  amount  of  its  capital  stock,  which  shall  not  be  less  in  any 
case  than  two  thousand  dollars  ($2,000),  actually  subscribed  ; 

( e )  The  number  of  shares  and  the  amount  of  each  share  ; 

(/)  The  name  in  full,  address  and  calling  of  each  of  the  applicants, 
with  special  mention  of  the  names  of  not  less  than  three  of 
their  number,  who  are  to  be  the  first  or  Provisional  Directors- 
of  the  Company ; 

Petition. — Sec.  5. — At  any  time,  not  more  than  one  month  after  the 
last  publication  of  such  notice,  the  applicants  may  petition  the  Lieuten¬ 
ant-Governor,  through  the  Provincial  Secretary,  for  the  issue  of  such 
Letters  Patent  ; 

(a)  Such  petition  must  recite  the  facts  set  forth  in  the  notice,  and 
must  further  state  the  amount  of  stock  taken  by  each  applicant  and  the 
amount,  if  any,  paid  in  upon  the  stock  of  each  applicant ; 

(b)  The  aggregate  of  the  stock  so  taken  must  be  at  least  one-half  of 
the  total  stock  of  the  company. 

i  Copies  of  the  New  Brunswick  Joint  Stock  Companies  Act  may  be  obtained 
on  application  to  the  Hon.  the  Provincial  Secretary,  Fredericton,  N.B.  ' 
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(c)  The  petition  must  also  state  whether  such  amount  is  paid  in 
cash,  or  by  transfer  of  property  or  how  otherwise,  and  if  by  transfer  of 
property,  shall  state  briefly  the  description  of  property  transferred. 

( d )  In  case  the  petition  is  not  signed  by  all  the  shareholders  whose 
names  are  proposed  to  be  inserted  in  letters  patent,  it  shall  be  accom¬ 
panied  by  a  memorandum  of  association,  signed  by  all  the  persons 
whose  names  are  to  be  so  inserted,  or  by  their  attorneys,  duly  authorized 
in  writing,  and  such  memorandum  shall  contain  the  particulars  required 
by  the  next  preceding  section  and  may  be  in  the  Form  A  in  the  schedule 
of  this  Act. 

(e)  Any  payments  which  shall  have  been  made  in  cash  on  account 
of  the  stock  must  have  been  paid  in  to  the  credit  of  the  company,  or  of 
trustees  therefor,  and  must  be  standing  at  such  credit  in  some  chartered 
bank  in  the  Province. 

When  Publication  not  Necessary. — Sec.  7.— Publication  of  notice  is 
not  necessary  when  capital  stock  does  not  exceed  #5,000. 

Directors. — Sec.  27. — The  affairs  of  every  company  shall  be  man. 
aged  by  a  board  of  not  less  than  three  directors. 

Directors’  Qualification.— Sec.  29. — A  Director  must  be  a  share¬ 
holder  owning  stock  in  his  own  right  and  to  the  amount  required  by  the 
by-laws  of  the  company,  and  not  in  arrear  in  respect  of  calls  thereon. 

First  Call. — Sec  53. — Not  less  than  ten  per  cent,  upon  the 
allotted  stock  of  the  company  shall  by  means  of  one  or  more  calls  be 
made  payable  and  called  in  within  one  year  from  the  incorporation  of 
the  company. 

Issue  of  Shares. — Sec.  38. — Every  share  in  the  company  shall  be 
deemed  and  taken  to  have  been  issued,  and  to  be  held  subject  to  the 
payment  of  the  whole  amount  thereof  in  cash,  unless  the  same  shall 
have  been  otherwise  determined  by  a  contract  duly  made  in  writing 
and  filed  with  the  Provincial  Secretary  at  or  before  the  issue  of  the 
shares. 

What  Prospectus  must  Contain. — Sec.  39. — Every  prospectus  of  the 
company  and  every  notice  inviting  persons  to  subscribe  for  shares  in 
the  company  shall  specify  the  date  and  names  of  the  parties  to  any  con¬ 
tract  entered  into  by  the  company  or  the  promotors,  directors  or  trustees 
thereof,  whether  subject  to  adoption  by  the  directors  of  the  company  or 
otherwise  ;  and  any  prospectus  or  notice  specifying  the  same  shall  be 
deemed  fraudulent  on  the  part  of  the  promoters,  directors  and  officers 
of  the  company  knowingly  issuing  the  same  as  regards  any  person  taking 
shares  in  the  company  on  the  faith  of  such  prospectus  unless  he  shall 
have  had  notice  of  such  contract. 

Borrowing  Powers. — Sec.  91. — In  case  a  by-law  authorizing  the 
same  is  sanctioned  by  a  vote  of  not  less  than  two-thirds  in  value  of  the 
shareholders  then  present,  in  person  or  represented  by  proxy,  at  a 
special  general  meeting  duly  called  for  considering  the  by-law,  the  direc- 
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tors  may  borrow  money  upon  the  credit  of  the  company,  and  issue 
bonds,  debentures  or  other  securities,  and  may  sell,  pledge  or  hypothe¬ 
cate  the  same  for  any  sums  borrowed,  or  deposit  the  same  as  collateral 
security  for  any  promissory  note  or  overdraft  of  the  company,  at  such 
prices  or  for  such  amounts  as  may  be  deemed  expedient  or  necessary, 
but  no  such  debentures  or  bonds  shall  be  for  a  less  sum  than  one  hun¬ 
dred  dollars  ;  and  the  directors  may,  under  the  like  sanction,  hypothecate 
or  pledge  the  real  or  personal  property  of  the  company  to  secure 
any  sums  borrowed  by  the  Company,  and  may  secure  any  bonds, 
debentures  or  other  securities  of  the  company  by  the  said  real  or 
personal  property  or  both  ;  provided  always,  that  the  amount  to  be 
borrowed,  or  for  which  such  bonds,  debentures  or  other  securities  may  be 
pledged  or  hypothecated,  shall  not  at  any  time  be  greater  than  seventy- 
five  per  cent,  of  the  actual  paid-up  stock  ;  and  provided  always,  that  the 
limitations  of  this  section  shall  not  be  held  to  apply  to  commercial  paper 
discounted  by  the  company. 

Tariff  of  Fees. 

(1)  When  the  proposed  Capital  Stock  of  the  Company  is  $5,000  or  less, 
the  fee  to  be  Thirty  dollars  ($30.00). 

(2)  When  the  proposed  Capital  Stock  of  the  Company  is  above  $5,000 
and  less  than  $10,000,  the  fee  to  be  Forty  dollars  ($40.00). 

(3)  When  the  proposed  Capital  Stock  of  the  Company  is  $10,000  and 
less  than  $25,000,  the  fee  to  be  Fifty  dollars  ($50.00). 

(4)  When  the  proposed  Capital  Stock  of  the  Company  is  $25,000  and 
less  than  $50,000,  the  fee  to  be  Sixty  dollars  ($60.00). 

(5)  When  the  proposed  Capital  Stock  of  the  Company  is  $50,000  and 
less  than  $100,000,  the  fee  to  be  Eighty  dollars  ($80.00). 

(6)  When  the  proposed  Capital  Stock  of  the  Company  is  $100,000  and 
less  than  $200,000,  the  fee  to  be  One  hundred  and  twenty  dollars 
($120.00). 

(7)  When  the  proposed  Capital  Stock  of  the  Company  is  $200,000  and 
less  than  $300,000,  the  fee  to  be  One  hundred  and  sixty  dollars 
($160.00). 

(8)  When  the  proposed  Capital  Stock  of  the  Company  is  $300,000  and 
less  than  $500,000,  the  fee  to  be  Two  hundred  dollars  ($200.00). 

(9)  When  the  proposed  Capital  Stock  of  the  Company  is  $500,000  and 
less  than  $1,000,000,  the  fee  to  be  Two  hundred  and  fifty  dollars 
($250.00). 

(10)  For  every  $500,000  in  excess  of  $1,000,000,  an.  additional  fee  of  Fifty 
dollars  ($50.00.) 

(11)  Supplementary  Letters,  when  application  is  to  increase  the  Capital 
Stock,  a  sum  of  Twenty  dollars  ($20.00),  and  a  further  sum  in  addi¬ 
tion  thereto,  according  to  the  scale  aforesaid,  upon  the  increased 
amount  for  which  Letters  are  applied  for. 

In  all  other  cases  a  fee  of  Fifty  dollars  ($50.00). 
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MANITOBA. 


Under  the  provisions  of  the  Revised  Statutes  of  Manitoba  (1891), 
p.  182. 

Purposes. — Sec.  4. — The  Lieutenant-Governor  in  Council  may  grant 
a  charter  to  any  number  of  persons,  not  less  than  live,  who  shall  petition 
therefor,  and  same  may  be  created  a  body  corporate  and  politic  for  any 
of  the  purposes  or  objects  to  which  the  legislative  authority  of  the  Legis¬ 
lature  of  Manitoba  extends,  except  the  construction  and  working  of  rail¬ 
ways  and  the  business  of  insurance.  The  capital  stock  of  a  company 
incorporated  under  this  Act  can  not  at  any  time  exceed  $500,000,  unless 
it  be  a  mining  company,  in  which  case  it  may  not  exceed  $2,000,000. 

Notice.  —  Sec.  5. — A  month’s  notice  of  intention  to  apply  to  be  given 
in  the  Manitoba  Gazette.  The  notice  should  give  information  similar  to 
that  required  under  sec.  4  of  the  Dominion  Act. 

Petition. — Sec.  6. — Within  a  month  after  the  last  publication  the 
applicants  may  petition  for  the  issue  of  Letters  Patent  : 

7  (a)  Such  petition  must  state  the  facts  required  to  be  set  forth  in 
the  notice,  and  must  first  further  state  the  amount  of  stock  taken  by 
each  applicant,  and  also  the  amount,  if  any,  paid  in  upon  the  stock  of 
each  applicant  ; 

(b)  The  petition  shall  also  state  whether  the  amount  is  paid  in  cash 
or  transfer  of  property  or  how  otherwise  ; 

(c)  Petition  may  ask  that  there  be  embodied  in  charter  any  provi¬ 
sion  which  might  be  embodied  in  any  by-law  of  company  when  incor¬ 
porated  ; 

(8)  In  case  the  petition  is  not  signed  by  all  the  shareholders  whose 
names  are  proposed  to  be  inserted  in  the  letters  patent  it  shall  be  accom¬ 
panied  by  a  memorandum  of  association,  signed  by  all  the  parties  whose 
names  are  to  be  inserted,  or  by  their  attorneys  duly  authorized  in 
writing,  and  such  memorandum  shall  contain  the  particulars  required 
by  the  next  preceding  sub-section. 

There  is  no  requirement  as  to  subscription  of  stock  or  the  payment 
of  a  percentage  of  the  Stock  at  the  time  of  the  application  for  incorpora¬ 
tion,  but  business  may  not  be  commenced  until  10  per  cent,  of  stock 
has  been  subscribed  and  10  per  cent,  of  stock  so  subscribed  has  been 
actually  paid  up. 

Directors. — Sec.  24. — The  board  of  directors  shall  not  be  less  than 
three  nor  more  than  nine  directors. 
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Borrowing  Powers. — Sec.  71. — Similar  to  Ontario  Joint  Stock  Com¬ 
pany. 

Calls. — Sec.  50. — Not  less  than  ten  per  cent,  upon  the  allotted  stock 
of  the  company  shall,  by  means  of  one  or  more  calls,  be  called  in  and 
made  payable  within  one  year  from  the  incorporation  of  the  company  ; 
the  residue  when  and  as  the  by-laws  of  the  company  shall  direct. 

Tariff  of  Fees. 


$500,000  and  upwards  .  $150  0C 

$200,000  and  less  than  $500,000  .  100  00 

$100,000  and  less  than  $200,000  .  75  00 

$50,000  and  less  than  $100,000  .  50  00 

$2,000  and  less  than  $50,000  .  30  00 

Less  than  $2,000 .  10  00 


NORTH-WEST  TERRITORIES. 


Under  the  Provisions  of  “  The  Companies’  Ordinance,’’  Revised 
Ordinances  of  the]N.  W.  T.,  1888,  Chapter  30. 

Purposes. — Sec.  3. — A.  charter  of  incorporation  may  be  granted 
by  the  Lieutenant-Governor  to  any  number  of  persons,  not  less  than 
three,  for  any  of  the  purposes  or  objects  to  which  the  legislative 
authority  of  the  Legislative  Assembly  of  the  Territories  extends. 

Notice  to  be  Given. — Sec.  4. — The  applicants  must  advertise  by 
notice  published  at  least  once  in  the  Official  Gazette  of  the  Territories 
(a),  and  in  three  consecutive  weekly  issues  of  any  newspaper  published 
at  or  nearest  the  place  which  is  to  be  the  chief  place  of  business  of  the 
company,  their  intention  to  apply  for  the  same. 

(1)  Proposed  corporate  name  of  the  company. 

(2)  The  object  of  the  incorporation. 

(3)  Place  which  is  to  be  its  chief  place  of  business. 

(4)  Proposed  amount  of  its  capital  stock. 

(5)  The  number  of  shares  and  amount  of  each  share. 

(6)  Names  in  full  and  address  and  calling  of  each  applicant,  with 
special  mention  of  the  names  of  not  less  than  three  nor  more  than  nine  of 
their  number  who  are  to  be  the  first  directors  of  the  company,  the 
majority  of  whom  shall  be  residents  of  Canada. 


(a)  The  Gazette  is  published  at  Regina. 
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Petition.  Sec.  5.  Within  two  months  after  the  last  publication  of 
such  notice  the  applicants  may  petition  the  Lieutenant-Governor  for  the 
issue  of  such  letters  patent. 

Contents  of  Petition.— Sec.  6.— The  petition  shall  set  forth 

(1)  The  facts  contained  in  the  notice. 

(2)  The  amount  of  stock  taken  by  each  applicant  and  the  amount 
paid  in  upon  the  stock  of  each  applicant,  as  also  the  manner  in  which 
the  same  has  been  paid  in,  and  is  held  for  the  company. 

Sec.  7.— The  aggregate  of  the  stock  so  taken  shall  be  at  least  the 
one-half  of  the  total  amount  of  the  proposed  Capital  Stock  of  the 
company. 

Sec.  S.— The  aggregate  paid  iu  on  the  aggregate  stock  so  taken  shall 
be  at  least  ten  per  cent.,  and  shall  be  paid  in  to  the  credit  of  the  com¬ 
pany  or  trustees  therefor,  and  shall  be  standing  at  such  credit  in  some 
chartered  bank  in  Canada,  unless  the  object  of  the  company  is  one 
r equiring  that  it  should  own  real  estate,  in  which  case  such  aggregate 
may  be  taken  as  paid  in  if  it  is  bona.  Jide  invested  in  real  estate  suitable 
to  such  object  which  is  held  by  trustees  for  the  company  and  is  of  the 
required  value,  over  and  above  all  incumbrances  thereon. 

General  Powers  of  Company. — Sec.  30.— Are  similar  to  those  under 
Sec.  24  of  the  Dominion  Act. 

Number  of  Directors. — Sec.  34.— Not  more  than  nine  and  not  less 
than  three. 

Qualification. — Sec.  3(5. — Same  as  in  the  Dominion  Act. 

Borrowing,  etc. — Sec.  44. — Same  as  in  the  Dominion  Act. 


Calls.  — Sec.  45. — May  be  made  as  the  directors  think  fit. 

Tariff  of  Fees. 

Sec.  113— 

(1)  When  the  Capital  Stock  of  the  Company  is  $400,000  and 

upwards,  the  fee  to  be .  $200  00 

(2)  When  the  Capital  Stock  of  the  company  is  $200,000  or 

upwards,  and  under  $400,000 .  150  00 

(3)  When  the  Capital  Stock  of  the  company  is  $100,000  and 

upwards,  and  under  $200,000 .  100  00 

(4)  When  the  Capital  Stock  of  the  company  is  $50,000  and 

upwards,  and  under  $100,000 .  50  00 

(5)  When  the  Capital  Stock  of  the  company  is  $40,000  and 

upwards,  and  under  $50,000  .  40  00 

(6)  When  the  Capital  Stock  of  the  company  is  over  $10,000 

and  under  $40,000 .  30  00 

(7)  When  the  Capital  Stock  of  the  company  is  $10,000  or 

under  .  20  00 


(8)  On  application  for  Supplementary  Letters  Patent,  the  fees  to  be 
one-half  of  that  charged  on  the  original  Letters  Patent. 
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NOVA  SCOTIA. 


Under  the  provisions  of  the  “  Nova  Scotia  Joint  Stock  Companies 
Act,”  Revised  Statutes  of  Nova  Scotia,  1884,  Cap.  79,  incorporation  is 
granted  for  the  same  purposes  and  subject  to  the  same  conditions  of 
procedure  and  form  as  prevail  under  the  Dominion  of  Canada  Joint 
Stock  Companies  Act. 

Tariff  of  Fees. 

For  a  Company  whose  Capital  Stock  is  less  than  $10,000  the  fee  is  $20 


$10,000  and  less  than  $50,000  the  fee  is .  $30 

$50,000  “  $100,000  “  $40 

$100,000  “  $250,000  ■'  $50 

$250,000  “  $500,000  “  $60 

$500,000  and  upwards,  the  fee  is  $70. 


For  Supplementary  Letters  increasing  the  Capital  Stock,  $15. 

“  “  powers,  $15. 

“  “  name,  $15. 


PRINCE  EDWARD  ISLAND. 


Under  the  provisions  of  the  Prince  Edward  Island  Joint  Stock 
Companies  Act,  Chapter  14,  51st  Victoria,  incorporation  is  granted  for 
the  same  purposes  and  subject  to  the  same  conditions  of  procedure  and 
form  as  prevail  under  the  Dominion  of  Canada  Joint  Stock  Companies 
Act. 

Tariff  of  Fees. 

When  the  proposed  capital  stock  of  the  company  is  less  than 


$10,000,  fee  to  be  paid .  $25  00 

$10,000  and  under  $25,000  . ",  30  00 

25,000  “  50,000  35  00 

50,000  “  100,000  45  00 

100,000  “  200,000  .  65  00 

200,000  “  300,000  85  00 

300,000  “  500,000  105  00 

500,000  and  upwards .  125  00 
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CONSUMERS’  GAS 
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A. 

Acceptance  of  Office  by  Directors, 

20. 

Accounts,  53,  219,  361. 

Right  of  director  to  see,  32. 

May  he  audited,  162,  362. 

When  incorrect,  64. 

Acts. 

Table  of,  x.,  xii. 

Actions. 

By  or  against  company,  152,  277, 
331. 

For  calls,  143,  270. 
Advertisements. — See  Notices. 
Adjourned  Meetings,  46,  151. 
Affidavits. 

Proof  of  matters  mav  be  by,  133, 
260. 

Who  authorized  to  take,  133,  260. 
Fees  for  taking,  122. 

Agents. 

Liability  of  company  for,  160,  279. 
“  as  transferor,  88. 

Agenda  for  Directors’  Meetings, 
216. 

Agencies,  279. 

Agreement  Complete,.  7. 

Allotment  of  Shares,  7,  74,  141,  265, 
291. 

Letter  of,  7,  178. 

Amalgamation  of  Companies,  167. 
Annual  Meetings,  149,  266,  332. 
Annual  Statements. 

Must  be  made,  155,  172,  228,  241, 
283,  315. 

May  be  inspected,  156. 

Applicants. 

Need  not  be  residents  of  Ontario, 
128. 

Majority  of,  to  be  resident  in 
Canada,  258,  287. 

Number  of,  128,  258,  286,  307. 

Not  less  than  three,  to  be  Direc¬ 
tors,  131,  258,  287. 


Applicants — Continued. 

Provisional  Directors  must  be, 
131,  258,  287. 

Must  be  of  age,  129. 

Application. 

Of  Ontario  Companies  Act,  127. 
For  Letters  Patent,  128,  258,  287. 
Shares,  6. 

May  be  revoked,  6. 
Articles  of  Association,  309. 
Arbitration,  338. 

Attorney. 

Company  may  appoint,  172,  333. 
Auditors  and  Auditing,  57,  162,  362. 
Access  to  books  by,  162. 

May  be  shareholders,  162. 

When  accounts  incorrect,  64. 
Certificate,  216. 

B. 

Balance  Sheet,  62. 

Form  of,  364. 

Shall  be  supplied  to  auditor,  162. 
Bank  Managers’  Certificate  of  De¬ 
posit,  256. 

Ballot. 

Voting  by,  at  general  meetings,  45, 
145,  267. 

Board  of  Directors. — See  Under 
Directors. 

Books  of  Company. 

Certain,  must  be  kept,  52,  152, 
155,  270,  296,  315. 

Auditing  of,  57,  162,  362. 

Strangers  have  no  right  to  inspect, 
56. 

Where  to  be  kept,  55,  154,  271. 
Minutes,  how  entered,  55. 

must  be  kept,  155. 

What  to  contain,  52,  153,  271,  296, 
316. 

To  be  kept  open  for  inspection,  56, 
154,  271,  287. 
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Books  of  Company — Continued. 

Penalties  for  false  entries  in,  153, 
271,  297. 

Penalties  for  refusal  to  allow  in¬ 
spection  of,  154,  160,  271,  297. 
Transfer  to  be  kept,  53,  153,  271, 
296. 

Right  of  director  to  see,  32. 

May  be  rectified  by  Court,  153. 
Bookkeeping. 

Better  method  of,  64. 

Borrowing  Powers,  149,  285,  338. 
Bonds,  149,  268,  289. 

British  Columbia  Act,  303. 
Business. 

When  commenced,  17. 

Chief  place  of,  13,  131,  258,  287. 

change  of,  146,  265. 
Conversion  of  a,  into  a  company, 

111. 

By-Laws. 

Table  of,  217. 

Directors  may  make,  147,  267,  291. 
To  change  number  of  Directors, 
146,  195,  267,  292. 
Head  Office,  146,  197, 
265. 

Divide  shares,  and  increase  or 
decrease  capital,  134,  135, 
188,  262,  289. 

For  the  allotment,  forfeiture,  dis¬ 
posal  and  transfer  of  stock, 
147,  267. 

sale  of  Mining  Stock  at  dis¬ 
count,  201,  226. 
the  making  and  payment  of 
calls,  147,  267. 

issuing  and  registering  certi¬ 
ficates  of  stock,  147,  267. 
declaring  and  paying  divi¬ 
dends,  147,  267. 
regulating  terms  and  quali¬ 
fications  of  directors,  147, 

267,  292. 

appointment,  security  j  remu¬ 
neration,  etc.,  of  agents, 

147,  267,  292. 

the  bolding  of  meetings  and 
procedure  thereat,  148,  190, 

268. 

imposing  fines  and  penalties, 

148,  268. 

Must  be  confirmed  at  General 
Meeting,  135,  148,  268. 

For  certain  purposes  must  be  ap¬ 
proved  of  by  shareholders,  135, 
137, 146,  148,  268. 

must  be  con¬ 
firmed  by  Letters  Patent,  135, 
137,  263. 


By-Laws — Continued. 

Effect  of,  51. 

Difference  between  resolution  and 
by-law,  52. 

Method  of  drafting,  52. 

Shareholders  held  to  be  conversant 
with,  51. 

Approved  of  at  Annual  Meeting, 
only  repealable  at  another,  21. 

c. 

Calls. 

When  due  and  payable,  82,  142, 
269. 

Enforcement  of  payment  of,  142, 
143,  270,  294. 

Forfeiture  of  shares  if  not  paid, 
143,  270,  294,  322. 

Shareholders  in  arrear,  in  respect 
of,  cannot  vote,  151,  266,  294. 

Must  have  been  paid  before  trans¬ 
fer,  82,142,  273,  294. 

Meaning  of  term,  etc.,  92. 

How  made,  93. 

Notice  of,  93,  143,  214,  270,  294. 

Interest  on  arrears,  94,  142,  ‘269, 
294. 

Must  be  impartial  and  uniform,  94. 

When  none  have  been  made,  94. 

Made  by  Directors,  93,  142,  269, 
294. 

Ten  per  cent,  within  first  year, 
143,  294. 

Sale  of  Stock  in  Mining  Company, 
when  unpaid,  225. 

Adjustment  of,  322. 

Cantankerous  Shareholder. 

How  treated,  46. 

Capital. 

Of  company,  14,  131,  258,  293,  307. 

Division  into  shares,  15,  131,  258. 

Must  be  stated  in  petition,  131,259. 

Amount  of  each  share,  16, 131 , 258. 

Stock,  definition  of,  67. 

Difference  between  nominal  and 
paid-up,  14. 

Distribution  of,  314. 

Dividends  must  not  be  paid  out  of, 
95,  275. 

May  be  increased,  15.  134,  262, 
289,  355. 

Allotment  of,  when  increased,  134, 
262,  289. 

May  be  decreased,  15,  135,  262, 
289,  325. 

Bona  fide  character  of  increase  or 
decrease  of,  136,  263,  290. 

Penalty  for  false  statement  as  to, 
239. 


INDEX. 
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Cash  Book,  60. 

Cash  in  hand,  61. 

Certificate  of  Stock. 

Definition  of,  72. 

Form  of,  180. 

Shareholder  entitled  to,  73. 

Issue  and  surrender  of,  73. 

Loss  of,  74. 

Indemnity  on  issue  of  new,  74,  214. 
Form  of  Indemnity,  180. 

Under  Mining  Acts,  225,  227,  321. 

Change  of  Name,  139,  232,  288,  328. 

Chairman. 

Election  of,  42,  49,  151. 

May  vote,  41,  151. 

Of  Board  Directors,  49. 

Charter. — See  under  Letters  Patent. 

Chief  Place  of  Business,  13,  130, 
258,  276,  298. 

Change  of,  13,  146,  265,  276. 

Chinese  Company. 

Not  authorized,  344. 

Commencement  of  Business,  17. 

Company. 

Definition  of,  1. 

Inducements  to  formation  of,  2, 
111. 

Offices  of,  13,  130,  258,  276,  298. 

Name  of,  11,  129,  133. 

Change  of,  139,  233,  260. 

Powers  of,  130,  139,  264. 

Object  of,  130,  258. 

May  issue  preference  stock,  76, 
137,  320. 

Place  of  operations  and  head  office 
of,  130,  258,  276. 

Must  keep  books,  52,  152,  155,270, 
296,  315. 

Obligations,  etc,,  of,  not  affected 
by  change  of  name,  139,  261. 

To  make  returns,  155,  172,  241, 
315. 

Not  to  buy  certain  stock,  160. 

When  contracts,  etc.,  binding  on, 
160,  279. 

Formation  of,  under  Dominion 
legislation,  243. 

Non-liability,  in  respect  of  trusts, 
142,  282. 

Relation  of  shareholders  towards, 

102. 

Residence  of,  13. 

Incorporated  from  date  charter, 
133,  260. 

“  One  Man,”  115. 

Mav  apply  for  extended  powers, 
133,  166,  261. 

Liability  of,  when  members  less 
than  five,  165.  t 

To  make  declaration,  301. 
w.s.w.m. — 25 


Companies. 

Amalgamation  of,  167. 
Reincorporation  of  existing,  169, 
171,  278. 

Extra-Provincial,  may  obtain  Li¬ 
cense  for  certain  purposes,  171. 
Contracts. 

Between  directors  and  company, 
32. 

For  payment  of  shares  otherwise 
than  in  cash,  77,  265. 

Method  of  drafting,  etc.,  65. 

Made  by  promoters,  to  be  specified 
in  prospectus,  281. 

Power  of  company  to  enter  into, 
147,  279,  297,  313. 

When  binding,  160,  279,  297,  313. 
Need  not  be  sealed,  65,  160,  279, 
313. 

Conversion. 

Of  a  business  into  a  company,  111. 
Corporator. 

Definition  of,  68. 

Creditors  of  Company. 

May  inspect  books,  154,  271. 
Rights  of,  continued,  137,  261. 
Position  of,  where  capital  reduced, 
135,  263,  325. 

Entitled  to  inspect  books  and  make 
extracts,  56,  154,  271. 

Rights  of,  against  shareholders, 
104,  144,  274. 

Protection  of,  329. 

D. 

Death  of  Member,  272. 

Debenture. 

Definition  of,  68. 

Company  may  issue,  149,  268,  289. 
To  be  for  fixed  amounts  as  $100, 
$500,  68. 

Declaration. 

To  be  made  by  company,  301. 
Deed. 

Method  of  drafting,  etc.,  65. 
Deposit. 

Recovery  of,  10. 

Directors. 

Introductory  remarks,  etc.,  19. 
Acceptance  of  office  by,  20. 
Provisional,  21,  115,  265. 

Board  of,  number  of,  21,  145,  265, 

290,  358. 

Vacanies  in,  20,  145,  267,  291,  359. 
Changes  in  number  of,  146,  265, 

291,  359. 

By-law  for,  195,  265,  291. 

Meetings  of,  47,  49,  148,  360. 
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Directors — Continued. 

Quorum  of,  47,  360. 

Remuneration  of,  22,  148,  267. 

Qualification  and  disqualification 
of,  25,  26,  145,  147,  265,  290,  358. 

Acts  of  de  facto  valid,  26. 

Retirement  of,  26.  145,  267. 

Election  of,  27,  145,  266,  291. 

Term  of  office  of,  30,  147,  266,  291. 

Powers  of,  31,  147,  267,  291,  358. 

Status  of,  31. 

Right  of,  to  see  accounts,  etc.,  32. 

Contracts  between,  and  company, 
32. 

Power  to  remove,  20. 

Preference  shareholders  may  se¬ 
lect,  22,  137. 

Names,  etc.,  must  be  recorded,  53, 
153,  271,  330. 

Failure  to  elect,  145,  267,  291. 

May  make  by-laws,  147,  149,  267. 

Regulations  as  to  meetings,  49. 

Transfers  should  be  considered  by, 
81,  141,  272. 

Rotation  of,  359. 

Proceedings  of,  360. 

Pledging  their  credit  for  benefit 
company,  33. 

Remarks  concerning,  34. 

Cannot  vote  by  prosy,  as  such,  47. 

Proceedings  and  regulations  of,  48. 

Frauds  of,  105. 

Interested  in  construction  com¬ 
pany,  106. 

Secret  gifts  to,  106. 

Purchases  from  the  company  and 
at  foreclosure  sales,  34,  107. 

Loans  by,  to  the  company,  108. 

Mortgages  by  the  company  to,  108. 

Right  of  company  to  give  a  mort¬ 
gage  or  assignment  of  its  pro¬ 
perty  to,  108. 

Must  use  ordinary  care  and  dili¬ 
gence,  109. 

Chairman  or  President  of  Board 
of,  42,  49,  145. 

Register  of,  53,  210,  330. 

Majority  to  be  British  subjects 
under  Dominion  Act,  265,  290. 

Allotment  of  stock  to,  in  order  to 
qualify,  25. 

First,  must  be  applicants  and 
shareholders,  131,  145,  258,  290. 

Refusing  inspection  of  books,  pen¬ 
alty  for,  154,  160,  271. 

May  hypothecate,  mortgage  or 
pledge  the  property  of  the  com¬ 
pany,  149,  269. 

Liability  of,  for  loans  to  sharehold¬ 
ers,  161,275,  314. 


Directors — Continued. 

Liability  of, for  wages,  161, 227, 275. 

non-use  of  word 
limited,  138,  280. 
transfer  of  shares 
to  insufficient  per¬ 
son,  141,  272,  296. 
declaring  dividend 
improperly,  160, 
275,  295,  314, 
failure  to  make  re¬ 
turns,  158,  172. 
Act  respecting,  234. 

Discount. 

Sale  of  stock  at,  70,  201,  268. 

under  Ontario  Min¬ 
ing  Act,  226. 

Dividend. 

Regulations  respecting,  95,  275, 
295,  360. 

Nature  of,  95. 

Cannot  be  enforced  until  declared, 
97. 

Stock,  97. 

Discretion  of  Directors  as  to  de¬ 
claring,  98,  147,  267,  295. 

To  whom  the  company  is  to  pay,  99. 

To  whom  it  belongs,  99. 

Must  be  equal  and  without  prefer¬ 
ence,  100. 

When  declared,  is  a  debt  due  abso¬ 
lutely  to  shareholders,  101. 

Application  of,  to  payment  of 
debts  due  by  the  shareholders 
101,  268. 

What  are  profits,  to  entitle  to  divi¬ 
dend,  96. 

Directors  may  make  by-laws  re¬ 
specting,  147,  267. 

Liability  of  Directors  for  impro¬ 
perly  declaring,  160,  275,  295. 

Dominion  Legislation. 

Instructions  for  forming  a  com¬ 
pany  under,  243. 

List  of  papers  and  forms  required, 
249. 

An  Act  respecting  the  incorpora¬ 
tion  of  Joint  Stock  Companies 
hy  Letters  Patent,  cap.  119, 
R.  S.  Canada,  257. 

An  Act  to  amend  the  Companies 
Act,  285. 

E. 

Election. 

Of  Directors,  etc.,  mode  of,  27, 
145,  266. 

Executors. 

Liabilities  and  rights  of,  144,  274. 
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Extraordinary  Meetings,  37. 
Expulsion  of  Stockholders,  102. 
Extra-Provincial  Companies. 

May  be  licensed,  171,  228,  339. 
Must  appoint  attorney,  172,  340. 

make  returns,  172. 
Registration  of,  341. 

Expenses,  Preliminary,  9. 
Expenditure,  Statement  of,  55. 

F. 

False  Statements,  liability  for,  164, 
230. 

An  Act  to  prevent,  239. 

Fees. 

Schedule  of,  payable  on  Letters 
Patent,  etc.,  163,  248,  299,  365, 
37S,  379,  381,  382. 

Must  be  paid  in  advance,  163. 

For  taking  affidavits,  etc.,  122. 
advertising  in  Ontario  Gazette, 
121. 

Fines. 

By-laws  respecting,  148. 

Forms. 

Certain  blank,  furnished  by  Sec¬ 
retary’s  department,  132,  159. 
Alteration  of,  338. 

Table  of,  x. 

Forfeiture  of  Shares,  90, 143,  270. 
Notice  before,  90,  143,  270. 
Holder  still  liable  on,  90,  270. 

Of  charter,  165,  282,  298. 

Foreign  Companies. 

May  obtain  license,  171,  228. 

H. 

Head  Office,  or  Chief  Place  of 
Business,  13,  130. 

Where  situate,  130,  276. 

Books,  etc.,  to  be  kept  at,  55,  130. 
Service  of  notice  at,  130,  276,  298, 
Change  of,  13, 146,  276. 
by-law  for,  197. 

I. 

Incorporation. 

By  Letters  Patent,  11. 

Infant  as  Subscriber,  9. 

Inspection  of  Books,  56,  154,  271. 
Inspector,  may  be  appointed,  159, 
333. 

Powers  and  duties  of,  159,  334. 
Interest  on  Unpaid  Calls,  94,  142, 
269,  294. 

Income,  Statement  of,  55. 
Instalment  Scrip. 

Form  of,  179. 


L. 

Land. 

Power  of  company  to  hold,  140, 
264,  289,  302. 

Forfeiture  of,  141. 

Letters  Patent. 

Incorporation  by,  11,  128,  258. 
Formerly  only  petitioners  incor¬ 
porated,  16. 

Number  of  persons  required  to 
obtain,  128,  258. 

Conditions  before  issue  of,  129,  258. 
Name  and  objects  different  from 
that  in  petition  or  notice,  133, 
260. 

To  be  entered  in  book,  152,  271. 
Not  void  for  irregularity,  164,  280. 
Fees  on,  163,  248,  299,  365,  378, 
379,  381,  382. 

With  extended  powers,  166,  261. 
Notice  of  issue  of,  134,  260. 
Forfeiture  by  non-user,  165,  282, 
298. 

Revocation  of,  165. 

May  be  surrendered,  166. 
Liability. 

Of  members  on  stock,  84,  144,  274, 
294,318 

for  carrying  on  with 
less  than  five  mem¬ 
bers,  165. 

Company  not  affected  by  certain 
changes,  135,  261. 

How  incurred,  86. 

How  repudiated,  86. 

How  terminated,  88. 
Miscellaneous  cases  of,  84. 

Of  an  agent  as  transferor  or  trans¬ 
feree,  88. 

Limited,  111. 

Of  Directors  for  servants’  wages, 
161,  227,  275,  292. 
for  transfers  of  shares, 
141,  272. 

for  false  statements, 
164,  230. 

Act  respecting,  234. 
Continued  on  forfeited  shares,  90, 
270. 

No,  under  certain  Mining  Acts, 
224,  226,  321. 

License. 

Granted  certain  companies,  172, 
228,  340. 

Lien. 

Definition  of,  84. 

“  Limited.” 

Must  be  added  to  name  of  com¬ 
pany,  12,  129,  137,  280,  307. 
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“  Limited  ” — Continued. 

Must  not  be  abbreviated,  138. 
Word  must  be  used  in  notices, 
etc.,  138,  280. 

Loans. 

To  shareholders,  not  to  be  made, 
161,  275,  292. 

M. 

Majority  of  Votes. 

Shall  elect,  42,  151,  266. 

Manitoba. 

Synopsis  of  Statute,  379. 

Manager. 

Agreement  appointing,  215. 
Married  Women. 

As  shareholders,  8. 

Meetings. 

Scope  of  the  subject,  36. 

Notice  of,  36,  149,  150,  200,266. 
For  organization,  37, 134,  200,  331, 
355. 

Annual,  when  held,  149,  266,  332. 
Object,  to  be  expressed,  150,  266. 
Dissolution  of,  150. 

President  to  preside  at,  42,  151. 
Ordinary  and  extraordinary,  37, 
355. 

Procedure  at  general,  42,  356,  369. 
Quorum  at,  39,  150,  268. 

Voting  at,  40,  41,  151,  266. 

elsewhere  than  at,  void,  47. 
Who  may  vote  at,  41,  151,  266. 
Where  held,  38,  148,  266. 
Adjourned,  46,  151. 

Stockholders  can  act  only  at,  47. 
Minutes  of,  43,  49,  55,  155,  336. 

Of  Directors,  47,  148. 

Proceedings  at  Directors’  meet¬ 
ings,  47. 

Directors  may  make  by-laws  re¬ 
specting,  148,  268. 

Special,  may  be  called  by  share¬ 
holders,  149,  200,  279,  355. 
Memorandum  oe  Agreement. 
Contents  of,  131. 

Form  of,  187. 

Memorandum  of  Association. 
Contents  of,  307. 

Form  of,  187. 

Minutes. 

Of  meetings,  signing  of,  43,  49. 
Mode  of  entering,  49,  55. 

Must  be  kept,  155,  336. 

Mining  Companies  Act,  221. 

Powers  of,  222. 

No  personal  liability,  224,  321. 
Stock  certificate,  what  to  contain, 
224,  321. 


Mining  Companies  Act — Continued. 
Documents  issued,  what  to  con¬ 
tain,  225,  321. 

Returns  from,  228. 

Mortgage. 

Definition  of,  84. 

Directors  may  the  property  of  the 
company,  149,  269. 

Mortgagors  may  vote,  143,  274. 
Mortgagees  not  personally  liable, 
144,  274,  319. 

Money. 

How  to  send,  and  to  whom  pay¬ 
able,  121. 

Motion,  how  decided,  44. 

N. 

Name  of  Company,  11,  129,  258,  287. 
Must  contain  word  “  Limited,” 
129,  137,  280. 

Must  be  displayed,  137,  280,  329. 
Should  indicate  object,  130. 

Not  that  of  any  other  Company, 
or  partnership,  129. 

Exclusive  rights  to,  etc.,  12. 
Change  of,  139,  233,  260,  288,  312, 
328. 

petition  for,  198,  33. 
not  to  affect  suits,  etc. 
139,  233,  261,  288, 
312. 

Names. 

In  notice  and  petition,  131  258, 
287. 

Directors  and  shareholders  to 
be  entered  in  books,  53,  153, 
271. 

Newspaper,  Notices  in  Local,  191. 
Nominal  Capital,  14. 

New  Brunswick. 

Synopsis  of  Letters  Patent  Act, 
48  Viet.  1885,  cap.  9,  376. 

North  West  Territories. 

Synopsis  of  the  Companies  Ordi¬ 
nance,  1888,  cap.  30,  380. 
Notaries.  Fees,  122. 

Notice. 

Of  application  for  Letters  Patent, 
132,  244,  251,  258,  287. 
not  required  under  Ontario 
Act,  132. 

change  of  head  office,  146,  276. 
protests  of  Directors  against 
illegal  acts,  142, 160,  275. 
allotment  of  shares,  7, 178, 265. 
calls,  93,  143,  214,  270,  294. 
meetings,  37,  149,  191,  200, 
265. 
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Notice- — Continued. 

applicationfor  Supplementary 
Letters  Patent,  136,  167, 
261,  290. 

publication  of  certain  By-laws, 
146,  266. 

adjourned  meetings,  46. 
Directors’  meetings,  47. 
before  forfeiture  of  shares,  90, 
143,  214,  270,  353. 
application  for  extended  pow¬ 
ers,  166,  262. 

issue  of  Letters  Patent,  etc., 
133,  260,  264. 

May  be  served  by  post,  152,  277, 
363. 

In  Ontario  Gazette,  regulations  re, 

121. 

legal  proceedings,  151,  276,  331. 
337. 

“  No  personal  liability  ”  to  appear 
on  certain  documents,  225. 
Nova  Scotia. 

Synopsis  of  the  Companies  Act, 
R.  S.  1884,  cap.  79,  382. 

0. 

Object. 

Of  Company,  13,  130,  258,  307. 
Office  or  Chief  Place  of  Business. 
Company  must  have,  13,  130,  276, 
307  329. 

Notice  of  change  of,  146,  276,  329. 
Officers. 

Directors  may  appoint  and  re¬ 
move,  145,  147,  267,  292. 

Penalty  for  false  entries  in  books, 
153,  271. 

Liability  of,  for  refusal  to  allow 
inspection  of  books,  154, 160,  271. 
Ontario  Legislation,  120. 

“  One  Man  ”  Company,  115. 

Ontario  Gazette. — See  under  Notices. 
Operations  of  Company. 

Where  carried  on,  131. 

Ordinary  Meetings,  37,  355. 
Organization,  Meeting  for,  134. 

P. 

Paid-up  Capital,  14. 

Payment. 

Of  Directors  and  President,  22, 
148,  268. 

fees  before  issue  of  Letters 
Patent,  121. 
calls,  93,  142,  269. 
Partnership. 

Conversion  of  a,  into  a  Joint 
Stock  Company,  111. 


Penalty. 

For  neglect  to  use  word  “  limited,” 
138,  280. 

For  false  statements  as  to  capital, 
239. 

For  false  entries  in,  or  refusal  to 
allow  inspection  of  books, 
153,  154,  271,  297. 
carrying  on  with  less  than 
five  shareholders,  165,  330. 
default  in  making  yearly 
statements,  158,  172,  242. 
Limitation  of,  242. 

Personal  Property. 

Company  may  acquire,  140. 
Petition. 

For  Letters  Patent,  129,  181,  246, 
259  287. 

Evidence  of.  131,  259,  288. 

May  ask  for  special  provisions, 
132,  259,  288. 

Form  of,  181,  252. 

For  Supplementary  Letters  Pa¬ 
tent,  136,  193,  261. 
change  of  name,  198. 

License  for  Extra-Provincial 
Company,  173a. 

Petitioners,  formerly  only  incor¬ 
porated,  16. 

Must  be  bona  fide  holder  of  shares, 
132. 

Place  of  Business,  13,  131,  258,  276, 
307,  329. 

Pledge. 

Definition  of,  84. 

Of  stock,  84. 

Company  may, its  property, 149, 269 
Poll,  how  taken,  45,  151. 

Power  of  Attorney. 

To  sign  petition,  etc.,  184. 
Extra-Provincial  Company  must 
give,  172,  1735. 

POWERk. 

Of  Legislature  of  Ontario,  129. 
Directors,  31,  148,  267,  291,  358. 
Company,  130,  139,  264. 

to  issue  bonds  and 
debentures,  149,268. 
mortgage  proper¬ 
ty,  149,  268. 
may  apply  for  ex¬ 
tended,  166,  261. 

President. 

Shall  be  elected  by  Directors,  145, 
267. 

Shall  preside,  42,  151. 

Payment  of,  23,  148. 

Preferential  Stock,  76,  137,  320. 
Preliminary  Expenses,  9. 

Prince  Edward  Island. 

Synopsis  of  51  Viet.  cap.  14,  382. 
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Proof. 

Of  by-laws  having  been  sanction¬ 
ed,  146,  263. 

Bona  fide  character  of  increase 
or  decrease  of  stock,  136,  262. 
Matters  by  affidavit,  133,  264. 
Protest  of  Directors  against  illegal 
acts,  142,  160,  295. 

Promoters. 

Definition  of,  106,  235. 

Frauds  of,  106. 

Prospectus. 

Form  and  contents  of,  3,  177,  335. 
Effect  of  misrepresentation  in,  3, 
235,  347. 

Variation  from,  5. 

When  for  a  mining  company,  225. 
Liability  for  statements  in,  235, 
347. 

To  specify  contracts,  281. 

Proxy. 

Meaning  of,  126, 

by-laws  respecting, 
148,  266,  292. 

Holders  of,  must  by  shareholders, 
under  Dominion  Act,  266. 

Form  of,  304. 

Directors  cannot  act  or  vote  by,  47. 
Shareholders  may  vote  by,  41, 151, 
266. 

Purposes  or  Objects,  13,  130,  258. 

Q. 

Quebec  Act. 

Respecting  incorporation  of  com¬ 
panies,  286. 

Quorum. 

At  general  meetings,  39,  148,  150. 
268. 

At  Directors’  meetings,  47,  360. 

E. 

Real  Estate,  company  may  own 
140,  264,  289,  302. 

Restrictions  as  to,  140. 

Forfeiture  of,  141. 

Reconciliation  Statement,  61. 
Recovery  of  Deposit,  10. 
Regulations. 

Lieutenant-Governor  may  make, 
as  to  notices,  etc.,  132. 

Of  a  company  limited  by  shares, 
351. 

Of  directors,  49. 

Register. 

To  be  kept,  53,  317,  330. 

Registrar  of  Companies,  304,  309. 
Reincorporation  of  Existing  Com¬ 
panies,  169,  278. 


Remarks,  General,  121. 

Remittances,  how  made,  121. 
Reserve  Fund,  167. 

Residence  of  Company,  13. 
Resolutions. 

Should  be  in  writing,  54,  336. 
Difference  between  a,  and  a  by¬ 
law,  52. 

Decision  of  chairman  as  to,  151. 
Returns,  annual,  to  be  made,  155, 
172,  228,  241,  315. 

May  be  inspected,  156. 

From  mining  companies,  228. 

An  Act  respecting,  241. 

limitation  of  penalties 
under,  242. 

Revocation  of  Charter,  165. 

“  Royal,”  use  of  word  in  name  of 
Company,  12. 

S. 

Scrip,  form  of  instalment,  17S. 
Scrutineers,  appointment  of,  44. 
Seal. 

Necessity  of,  47,  136,  276,  297. 
Device  of,  65. 

Must  contain  word  “Limited,” 
138,  281. 

Security  to  be  given,  148,  267,  292. 
Secretary. 

Agreement  appointing,  215. 
Shares. 

Certificate  of,  72. 

Amount  of  each,  16,  131,  258. 
Application  for,  6,  178. 

Preference  and  ordinary,  76,  137, 
320. 

New,  must  be  of  same  amount  as 
old,  136. 

Price  of,  remarks  re,  69. 

Transfer  and  transmission  of,  80, 
82,  141,  272,  353. 

Allotment  of,  7,  74,  141,  265,  291. 
Effect  of  unregistered  transfer  of, 
142,  272. 

Restrictions  as  to  transfer  of,  82, 
142,  273. 

Redivision  of,  135,  262. 

Subdivision  of,  263,  323. 

Share  warrants,  323. 

Number,  held  by  shareholder,  en¬ 
tered  in  book,  153,  271,  296. 
Surrender  of,  88. 

Married  women  and  infants  as 
subscribers  for,  8,  9. 

Remedies  for  non-payment  of,  89, 
144,  270. 

Forfeiture  of,  90,  143,  270,  353. 
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Shakes — Continued. 

Forfeiture  of,  notice  in  case  of,  90, 
143,  214,  270,  353. 
Liability  continued,  90, 
143,  270,  354. 

Tender  by  shareholder  before  for¬ 
feiture,  91. 

Improper  cancellation  of,  91. 
Subscribers  for,  bound  although 
no  stock  allotted  them,  8. 

Issue  of  paid-up,  78. 

Conversion  of,  into  stock,  354. 
When  not  paid  in  cash,  77,  132, 
265. 

Register  of,  must  be  kept,  53,  153, 
271. 

Sale  of,  at  premium  or  discount, 
70,  201,  226,  268. 

Shareholders. 

Definition  of,  67,  127. 

Can  act  only  at  corporate  meet¬ 
ings,  47. 

Where  less  than  five,  165,  330. 
Preference,  may  select  Directors, 
22,  137. 

WTrongs  of,  105. 

Business  of,  at  meetings,  36. 

List  of,  for  voting,  45. 

to  be  made  annually,  157, 
209,  228,241,  172,  315. 
must  be  kept  in  books, 
53,  153,  210,  315,  318. 
Relation  towards  company,  102. 
Expulsion  of,  102. 

Frauds  by  majority  of,  109. 
Directors  must  be,  145,  258,  290. 
Right  to  vote,  151,  266. 

Liability  of,  144,  274,  318. 

when  capital  decreased, 
135,  263. 

continued  when  shares 
forfeited,  90,  270. 
under  Ontario  Mining 
Act,  226. 

No  loan  by  company  to,  161,  275, 

292,  314. 

May  call  meetings,  134,  200,  279, 

293. 

In  arrear  cannot  vote,  151, 266,294. 
Must  approve  of  certain  by-laws, 
135,  146,  148,  263,  268. 

May  inspect  books,  154,  271. 

Show  of  Hands  at  meetings,  44. 
Signatures,  ordinary,  should  be  used, 
131. 

Solvent  Condition,  Company  must 
be  in,  199. 

Statement  of  Affairs. 

To  be  made  annually,  155, 171, 228, 
241,  283,315. 


Statement  of  Affairs — Continued. 
Penalty  for  default,  158,  171,  241. 
Liability  for  false  statements,  164. 
239. 

Statutes,  Table  of,  x,  xii. 

Statement,  of  Income  and  Expendi¬ 
ture  to  be  made,  55,  283. 

Stock. 

Definition  of,  68. 

Classes  of,  69. 

Watered  or  fictitious,  70. 
how  issued,  70. 
by  discount,  70. 
under  Mining  Act,  201,  321. 
sale  of,  on  non-payment 
calls,  143,  225,  270,  322. 
opinions  as  to,  71. 
is  fictitious  stock  void,  71. 
issue  of.  forbidden  by  Quebec 
Act,  72,  293. 

shareholders  may  complain  of, 
72. 

Property  taken  in  payment  at  ex¬ 
travagant  valuation,  71. 

Book  and  Memorandum  of  Agree¬ 
ment,  form  of,  187. 

Certificates  of,  72,  180. 

For  Mining  Companies 
must  contain  certain 
words,  225. 

Surrender  of  outstand¬ 
ing,  73. 

Alleged  loss  of,  74. 
Allotment  of,  7,  74,  141,  265,  293. 
Methods  of  issuing,  75. 
Preferential,  76,  137,  320. 

When  shares  are  not  paid  in  cash, 
77,  132,  265. 

Paid-up  Shares,  78. 

Right  of  transfer  of  stock  or 
shares,  80. 

Precautions  respecting  transfers 
of,  80,  141. 

Transferor  must  have  paid  calls, 
82,  142,  272,  294. 

Registry  of  transfer,  how  made, 
82. 

Definitions  of  pledge,  mortgage 
and  lien  of,  84. 

Pledge  of,  how  made,  84. 

Liability  of  members  on  stock, 
84,  144,  274;  294. 
how  incurred  and  re¬ 
pudiated,  86. 
of  Directors,  on  trans¬ 
fer  of,  141,  272,  296. 
of  an  agent  as  trans¬ 
feror  or  transferee, 
88. 

how  terminated,  88. 
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Stock — Continued. 

Certain  amount,  must  be  taken 
and  paid  up,  259,  287. 

Disposal  of  amount  paid  up,  259, 
287. 

Amount  of  capital,  131,  258,  287. 
Allotment  of,  7,  74,  141,  265. 
Increase  of  capital,  15,  134,  262, 
289. 

Preference  and  ordinary,  137. 
Decrease  of  capital,  135,  262. 
By-laws  regulating,  134,  135,  147, 
262,  289,  292. 

Not  transferable  when  calls  un¬ 
paid,  142,  272. 

Deemed  personal  estate,  141,  265 
314. 

Ten  per  centum  must  be  called 
the  first  year,  143. 

Forfeiture  of,  143,  270. 

How  joint  holders  may  vote,  144. 
Sale  of  Mining,  below  par,  227. 
Conversion  of  shares  into,  354. 
Transfer  of,  may  be  refused,  141, 
272,  315. 

Sale  and  transfer  of,  141,  272,  315. 
Liability  of  shareholders  for 
amount  of,  84,  144,  272,  294,  318. 
Book,  Subscribers  to,  bound,  8. 
Amounts  paid  and  unpaid  on,  to 
be  entered  in  books,  153,  271, 296. 
Transfers  of,  to  be  entered  in 
books,  153,  211,  271,  296. 

Of  other  corporations  not  to  be 
bought,  unless,  160,  298. 

Ledger,  form  of,  213. 

Stockholder. — See  Shareholder. 
Stock-in-Trade. 

Agreement  for  sale  of,  205,  290. 
Subscriber,  definition  of,  67. 
Subscriptions  unpaid,  103. 
Supplementary  Letters  Patent. 

How  obtained,  136,  166,  261,  290. 
Fees  on,  163. 

Must  be  entered  in  books,  152,  272 
Effect  of,  136,  262. 

Suit. 

By  and  against  Company,  152, 298. 
Books  to  be  evidence  in,  155,  272. 
Change  of  name  not  to  affect,  139, 
261. 

Summary  and  List  required  annually 
155,  172,  228,. 315. 

T. 

Transfer. 

Of  shares,  80,  142. 


Transfer — Continued. 

Of  shares  to  be  entered,  211,  272. 
right  of,  80. 

restrictions  as  to,  82, 
142,  315. 

by  debtor  to  the  com¬ 
pany,  273. 

by  personal  represent¬ 
ative,  274. 
forged,  347. 

Precautions  respecting,  80. 
Liability  of  directors  on,  81,  141, 
272,  315. 

Should  be  considered  by  board,  81. 
Company  may  refuse  to  register, 
141,  272,  294. 

Form  of,  212. 

Trustees. 

Not  personally  liable,  144,  274,  295, 
319. 

Of  shares,  rights  of,  143. 

may  vote,  41,  143,  275, 
295,  315. 

u. 

Unregistered  Foreign  Companies, 
345. 

V. 

Vacancies  in  board  directors,  20, 145 
267,  291,  359. 

Vote. 

Who  may,  41,  42,  143,  266,  315. 
Each  share  to  carry  a  vote,  40 
151,  266. 

At  general  meetings,  45,  151,  266, 
357,  369. 

Majority  to  elect,  42,  151,  266. 
Elsewhere  than  at  meetings,  void, 

Of  two-thirds  required,  135,  146. 
263,  290. 

To  be  computed  on  face  value  of 
stock,  40. 

Chairman  entitled  to  a  casting 
151,  266. 

Vouchers,  6C. 

w. 

Wages. 

Liability  of  directors  for,  161,  227 
275,  292. 

Watering  of  Stock,  70,  293. 

Winding  up  of  B.  C.  Companies,  346. 


The  Trusts  Corporation 

OF  ONTARIO. 


Offices  and  Safe  Deposit  Vaults 

Bank  of  Commerce  Building,  King  Street,  Toronto. 


Capital,  -  -  $1  000,000 


Hon.  J.  C.  Aikins,  P.C., 

Hon.  Sir  R.  J.  Cartwright,  K.C.M.G  ,  j 
Hon.  S.  C.  Wood,  -  -  j 

Moss,  Barwick  &  Franks,  -  General  Solicitors 


President 
Vice  Presidents 


Under  the  approval  of  the  Lieutenant-Governor  in  Council,  the 
Corporation  is  accepted  by  the  High  Court  of  Justice  as  a  Trusts 
Company  for  the  purposes  of  such  Court,  and  may  be  appointed  to 
and  undertake  any  of  the  following  offices,  viz.: 

Executor,  Administrator,  Trustee,  Committee  of  Lunatic, 
Guardian,  Receiver,  Assignee,  Liquidators,  etc. 

Acts  as  Agents  for  Executors,  Trustees  and  others. 

Accepts  and  executes  Trusts  of  every  description  from  Courts, 
Corporations  and  Individuals. 

Bonds,  Debentures,  Stock,  etc.,  issued  and  countersigned. 

Estates  managed,  Rents,  Interest,  Dividends,  etc.,  collected. 

Moneys  received  and  carefully  invested. 

All  Trust  Investments  are  kept  separate  and  distinct  from  the 
assets  of  the  Corporation. 

Safe  Deposit  Boxes  to  rent,  easily  accessible,  absolutely  secure. 
Bonds  and  all  other  securities  guaranteed  if  necessary. 

Wills  appointing  the  Corporation  Executors  and  Trustees  are 
received  for  safe  custody,  free  of  charge. 


Solicitors  bringing  Estate  or  other  business  to  the  Corporation  are 
retained  to  do  the  legal  work  in  connection  there¬ 
with.  Correspondence  invited. 


A.  E.  PLUMMER,  Manager. 


SPECIALTY  OF 

STOCK  CERTIFICATES.  TRANSFER  FORMS,  CORPORATE  SEALS,  LETTER  HEADS.  CARDS.  BON DS  .  TRADE  MARKS . 
AND  ALL  FORMS  REQUIRED  BY  INCORPORATED  COMPANIES. 


Telephone  1506. 


Cable  Address 
“Koaf.” 


ROAF,  CURRY  & 
GUNTHER, 

Barristers,  Etc. 

Offices,  23  Adelaide  St.  East, 

(Comer  Victoria) 

Toronto. 

William  Roaf. 

James  R.  Roaf,  Commissioner  for  Quebec. 
James  W.  Curry, 

Crown  Attorney  for  City  of  Toronto. 
Ernest  F.  Gunther. 


Cable  Address,  Telephone  No.  573. 

“Kingsmill,  Toronto.” 

KINGSMILL,  SAUNDERS 
&  TORRANCE, 

Barristers,  Solicitors, 
Notaries,  Etc. 

TJnion  Bank  Building, 

19  Wellington  St.  West,  Toronto. 


Nicol  Kingsmill,  Q.C. 
Dyee  W.  Saunders. 


J.  J.  Kingsmill,  Q.C. 
W.  P.  Torrance. 


Cable  Address,  “  Blakes  Toronto.” 

BLAKE,  LASH  &  CASSELS, 

Barristers,  Solicitors,  Etc., 

Canadian  Bank  of  Commerce  Building , 
Cor.  King  and  Jordan  Sts., 
Toronto. 

Edward  Blake,  Q.C.  .  S.  H.  Blake,  Q.C. 

Z.  A.  Lash,  Q.C.  Walter  Cassels,  Q.C. 
A.  Mackenzie.  W.  H.  Blake,  Hume  Blake. 
E.  F.  Blake.  A.  W.  Anglin.  T.  D.  Law. 

W.  A.  H.  Kerr.  Walter  Gow.  Miller  Lash. 


Cable  Address,  “Bristol  Toronto.” 
Telephone  No.  963. 

BRISTOL  &  CAWTHRA, 

Barristers,  Solicitors,  Etc., 

London  cfc  Canadian  Chambers, 

103  Bay  Street, 

Toronto. 

Edmund  Bristol.  W.  H.  Cawthra. 

R.  K.  Barker. 


Telephone  2258. 

JOHNSTON  &  ROSS, 

Barristers,  Solicitors,  Etc., 

Rooms  22  &  24  “  The  Janes  Buildings," 
Toronto. 


E.  F.  B.  Johnston,  Q.C. 
George  Boss. 


Paul  Campbell. 


Telephone  372. 

EDGAR  &  MALONE, 

Barristers,  Solicitors,  Notaries, 
Conveyancers,  Etc. 

Toronto  Office :  General  Tr  usts  Building, 
Cor.  Yongeand  Colborne  Sts.,  Toronto. 
Rat  Portage  Office ;  Edgar,  Malone  & 
Bird. 

Hon.  J.  D.  Edgar,  Q.C.  E.  T.  Malone. 

J.  F.  Edgar.  A.  L.  Malone.  Fred.  Langmuir. 

Solicitors  for  The  Toronto  General  Trusts  Co.; 
The  Central  Canada  Loan  &  Savings  Co.;  The 
Provident  Investment  and  Mortgage  Guarantee 
Co.  of  Ontario,  Limited,  and  The  Imperial 
Life  Assurance  Co. 


Telephone  No.  50. 


Wm,  Campbell. 


PAUL  CAMPBELL, 

Assignee,  Liquidator. 


CAMPBELL  &  CAMPBELL, 

Accountants. 


Offices :  No.  206  McKinnon  Building, 
Melinda  Street, 


Toronto. 


McGIBBON,  HOGLE  &  MITCHELL, 


Advocates,  Solicitors,  etc. 


Canada  Life  Building,  Montreal. 


E.  D.  McGibbon,  Q.C.  Arthur  F.  Hogle.  Victor  E.  Mitchell. 

Commissioners  for  Ontario,  Manitoba,  etc.,  etc. 


PERKINS  &  FRASER, 

Barristers,  Solicitors, 
Notaries,  etc., 

Supreme  Court  and  Departmental  Agents. 

Offices  :  6Jf  Sparks  St., 

Ottawa,  Out. 

W.  C.  Perkins.  A.  W.  Fraser. 


CODE  &  BURRITT, 

Barristers,  Solicitors,  etc. 

Supreme  Court  and  Parliamentary  Agents. 

Carleton  Chambers, 

74  Sparks  St.,  Ottawa,  Canada. 

R.  G.  Code,  E.  F.  Burritt. 

Late  of  McIntyre,  Code  &  Orde. 


NELLIS,  MONK  & 
MATHESON, 


COLLIER  &  YALE, 

St.  Paul  St.,  St.  Catharines, 


Barristers,  Solicitors, 
Conveyancers,  etc. 

Offices  :  Metcalfe  St.,  Ottawa,  Out. 

Solicitors  for  the  Quebec  Bank. 

Supreme  Court  and  Departmental  Agents. 

Thomas  F.  Nellis,  R.  B.  Matheson.l 

Henry  C.  Monk. 

BELCOURT  &  RITCHIE, 

Barristers,  Solicitors,  etc.,  etc., 
for  Ontario  and  Quebec, 
OTTAWA. 

N.  A.  Belcourt,  LL.M..  LL.D.,  M.P., 

Advocate  and  Commissioner  for  the 
Province  of  Quebec. 

T.  A.  Kitchie, 

Crown  Attorney  for  Carleton. 

Advocates  for  The  Bank  of  Ottawa, 

“  “  The  Union  Bank  of  Canada, 

“  “  The  Merchants’ Bank  of  Canada. 

N.  B. — Business  in  the  Province  of  Quebec 
will  receive  the  personal  attention  of  Mr.  Bel¬ 
court,  who  is  a  member  of  the  Bar  of  both 
Provinces. 


AND 

COLLIER  &  BURSON, 

Front  St.,  Thorold. 

Barristers,  Solicitors, 
Proctors,  etc. 

H.  H.  Collier.  H.  Yale. 

G.  B.  Burson. 


Registered  Cable  Address : 

“Richards,  Winnipeg." 

RICHARDS  &  BRADSHAW 

Barristers,  Attorneys, 

Solicitors,  Notaries,  etc. 
Winnipeg,  Manitoba. 

A.  E.  Richards.  C.  W.  Bradshaw. 

Solicitors  for  The  Great  North-West  Central 
Railway  Company ;  The  Winnipeg  Water  Works 
Company ;  The  North-West  Fire  Insurance 
Company ;  The  Selkirk  Transportation  and 
Cold  Storage  Company ;  The  Lake  Winnipeg 
Gold  Mining  Company:  The  Alliance  Trust 
Company  of  Dundee,  Scotland;  The  Canadian  & 
American  Mortgage  &  Trust  Company,  etc.,  etc. 


PELLETIER  &  FISET, 

Cable  Address,  “  Whitesco.” 

Avocats 

WHITE,  OHALLORAN  & 
BUCHANAN. 

125  Rue  St.  Pierre 

(Edifice  de  la  People’s  Bank  of  Halifax) 

Advocates,  Solicitors 
&  Attorneys. 

Commissioners  for  all  the  Provinces,  New¬ 
foundland,  and  the  States  of  New  York,  Ohio 
and  Vermont. 

Basse-  Ville,  Quebec. 

L'Hon.  L.  P.  Pelletier.  LL.M.,  Q.C. 

(Ex- Attorney  General) 

E.  L.  Fiset,  LL.B. 

New  York  Life  Building, 

Place  d' Armes  Square,  Montreal. 

YV.  J.  White.  Geo.  F.  O’Halloran. 

A.  W.  Patrick  Buchanan. 

Cable  Address  il  Winkler”  Vancouver. 

WILSON  &  SENKLER, 

FRASER  &  WOODRUFF, 

Barristers  & 
Solicitors. 

Barristers,  Solicitors, 
Notaries,  etc. 

Ijius  of  Court  Building ,  corner  of 
Hastings  and  Hamilton  Streets. 

Office  :  Howard  Block, 

VANCOUVER,  B.  C. 

Niagara  Falls,  Canada. 

Charles  Wilson,  Q.C.  J.  H.  Senkler. 

- - - - 

Alex.  Fraser.  W.  E.  Woodruff. 

E.  P.  Davis,  Q.C.  C.  B.  Macneill. 

D.  G.  Marshall.  J.  L.  G.  Abbott.  i 

WELDON  &  McLEAN, 

Telephone  170.  P.O.  Box  768. 

Barristers  and  Attorneys, 

DAVIS,  MARSHALL,  MAC¬ 
NEILL  A  ABBOTT. 

tiaint  John ,  -  New  Brunsvnck. 

Cable  Address,  “McLean,  St.  John.” 

Barristers,  Solicitors,  etc. 

Offices  over  Bank  of  British  Columbia, 
Vancouver ,  B.C. 

Cable  Address,  “Damarell,” 

Al  Telegraphic  Code, 


Solicitors  in  New  Brunswick  for  the  Bank  of 
Montreal,  Canadian  Pacific  Railway  Company, 
Dominion  Express  Co.,  Pullman’s  Palace  Car 
Coy.,  Alexander  Gibson  &  Sons,  Ltd.,  Guardian 
Assurance  Co.,  the  Shore  Line  Railway  Co., 
New  Brunswick  Railway  Coy.,  Union  Insurance 
Co.  of  Bangor  (Marine),  Caledonian  Insurance 
Co.  of  Edinburgh,  Western  Union  Telegraph 
Coy.,  Saint  John  Railway  Company  (Consolida¬ 
tion  of  Street  Ry.  and  Gas  Coys.)  Massey  - 
H arris  Co.  Ltd. 


McPHILLIPS,  WOOTTON  &  BARNARD, 

Barristers  at-Law,  Solicitors,  etc. 

Bank  of  Montreal  Chambers ,  Victoria ,  British  Columbia. 

P.  0.  Drawer  44.  Cable  Address,  “Philtonbar.” 

A.  B.  C.  code  and  Bedford  McNeill’s  Mining  code. 


EDWARDS  &  HART-SMITH, 

Chartered  Accountants. 

Experts  in  matters  affecting  the  formation,  incorporation,  management  and 
accounts  of  companies, 

TORONTO,  ONTARIO. 

Offices  :  Bank  of  Commerce  Chambers.  Telephone  1163. 

Geo.  Edwards,  F.C.A.  A.  Hart-Smith,  C.A. 


Henry  Carscallen,  Q.C., 

Edwin  D.  Cahill,  D’Arcy  R.  Tate. 


HALL,  CROSS,  BROWN, 
SHARP  &  COOK, 


CARSCALLEN  &  CAHILL, 

Barhistees, 

Solicitors, 


Advocates,  Barristers  and 


Notaries,  etc. 


Commissioners, 


Offices ; — No.  16  James  St.  South, 


Temple  B  wilding, 

Montreal ,  P.Q. 

John  S.  Hall,  Q.C. 

Selkirk  Cross,  Q.C. 

Albert  J.  Brown. 

W.  Prescott  Sharp. 

J.  Wilson  Cook. 


HAMILTON,  ONTARIO. 

Solicitors  for  the  Toronto,  Hamil¬ 
ton  &  Buffalo  Railway  Company ; 
The  Canada  Screw  Company  ;  The 
Gurney-Tilden  Company  (Limited)  ; 
The  Dominion  Construction  Com¬ 
pany  ;  The  Bradstreet  Company 
Commercial  Agency ;  The  Electri¬ 
cal  Power  &  Manufacturing  Com¬ 
pany  (Limited). 


COMPANY  BOOKS. 

CHAIRMAN’S  HANDBOOK  and  Manual  of  Procedure  at  Meetings 
of  Shareholders  and  all  Public  Meetings;  cloth,  $1.00;  paper,  50c.  Also 
a  larger  work,  including  Meetings  of  Municipal  Councils  and  Church 
Synods,  etc.;  cloth,  $3.00;  hf.  cf.,  $3.75. 

CHATTEL  MORTGAGES.  A  new  work,  by  R.  E.  Kingsford,  LL.B. 
To  be  issued  early  in  1898. 

INSURANCE.  A  Handy  Book,  by  F.  S.  Maclennan,  Barrister  ;  1897  ; 
price,  $1.50. 

JOINT  STOCK  COMPANIES,  formation  of,  under  Dominion  Act, 
with  the  objects  stated  of  all  Companies  organized  at  date  of  issue ; 
1888;  cloth,  $1.00. 

COMPANIES’  LAW,  by  Sir  N.  Lindley;  London,  1890;  $8.00. 
COMPANIES’  LAW  IN  CANADA,  by  C.  H.  Stephens,  Advocate ; 
1881;  $7.00. 

LANDLORD  AND  TENANT  Handy  Book,  1897;  $1.00.  Also,  by 
S.  R.  Clarke,  Barrister,  the  most  complete  work  published  for  Canada. 
$10.00. 

BILLS  OF  EXCHANGE,  Promissory  Notes,  etc.,  2nd  edition.  By 
Dr.  Maclaren,  Q.C.  $5.00. 

MINING  COMPANIES.  A  new  work  for  Ontario  and  British 
Columbia.  By  Messrs.  Macpherson  and  Clark.  Soon  to  be  published. 

COMMERCIAL  LAW,  a  Treatise  on.  By  Messrs.  Macpherson  and 
Clark,  Barristers.  In  preparation  ;  to  be  issued  in  1898. 

CANADIAN  LAWYER.  A  Handy  Book  of  the  Laws,  for  the  use  of 
Business  Men  in  Canada.  By  a  Barrister.  Second  edition — enlarged ; 
cloth,  $1.50;  half-calf,  $2.00. 

Address  :  THE  CARSWELL  COMPANY,  Limited, 

Printers,  Law  Publishers,  Etc.,  22-30  Adelaide  St.  E.,  Toronto. 


iteMtti 


New  Model.  Used  and  Endorsed  by  the  Ontario  Government 
who  have  purchased  more  Remington  Typewriters  during  the 
past  two  years  than  all  other  makes  combined. 


Edison’s  Mimeograph 

The  Best  Duplicator  of  Hand  and 
Typewritten  Work 

1,000  or  more  Copies  from  one  Original. 

—  Send  for  Particulars. — 

SRAGKMAN  &  ARCHBALD 

MONTREAL  AND  TORONTO 

Largest  Dealers  in  Typewriters  and  Supplies  in  Canada 


TELEPHONE  No.  2329 


HART  &  RIDDELL^-, 

Stationers 


Mk 


WHOLESALE 

AND 


MANUFACTURING 

SOLE  MANUFACTURERS  OF 


trey’s  Patent  Flat  Open  Blank  Books 


Lithographers, 

Embossers, 


Engravers, 
Printers,  etc. 

Special  Books  for  Joini  Slock  Companies 


-ON  HAND 


2,  3.  4,  o  and  6  Column  Journals  and  Cash  Dooks  always 
on  hand. 


27  Wellington  Street  West,  Toronto 


HANDSOME 


METALLIC 


Vault,  Office  and  Library 


FURNITURE. 


I 


a 


Combination  Cabinet  of  Steel  Furniture. 


METAL  TRUCKS,  with  Rubber  Tire  Wheels, 

METAL  ROLLER  BOOK  SHELVES, 
METAL  PIGEON  HOLES, 

METAL  DOCUMENT  FILES, 

METAL  LETTER  FILES 

Singly  or  in  Cabinet  Form. 
ABTISTIC  STEEL  TITTHsTG-S. 

t»e  OFFICE ~ SPECIALTY  MFC.  CO. 

LIMITED, 

TORONTO  and  NEWMARKET,  ONT. 


IT  N0V 


32  Drawer  Cabinet  on  Base, 

S75.oo 


Rapid  Copier, 

S25.oo 


Si.  2s 


THE  OFFICE  SPECIALTY  MFG,  CO.,  limited, 

TORONTO  and  NEWMARKET,  ONT. 


sr^."v7"s  sceoo-o  aino 


assessment  system. 


An  Equitable  System.  Up-to-date  Management 

Prompt  Settlement  of  Claims. 


BENEFITS  GIVEN  BY  THE  I.  0.  F. 


For  Yourself  During  Lifetime. 


A.  — FURNISHED  BY  THE  SUBORDINATE 

COURTS. 

1  — Free  Medical  Attendance  of  the  Court 
Physician  within  whose  jurisdiction 
you  are  taken  sick,  except  where  the 
Court  has  by  by-law  dispensed  with 
such  attendance. 

B. —  FURNISHED  BY  THE  SUPREME  COURT. 

2,  —A  Sick  Benefit  of  $3.00  a  week  for  the 

first  two  weeks  and  $5.00  a  week  for 
the  next  ten  weeks,  and,  as  provided 
in  Section  224  (5)  of  the  Constitution 
and  Laws  of  the  Order,  $3.00  a  week 
for  an  additional  twelve  weeks. 

3.  — A  Total  and  Permanent  Disability 

Benefit  of  $250,  $500,  $1,000,  $1,500, 
$2,000,  $2,500. 

For  further  information  apply  to 


For  Your  Beneficiaries  at  Your 
Death. 

4. — A  Funeral  Benefit  of  $50. 

5.  — A  Mortuary-  Benefit  of  $500,  $1,000, 

$2,000,  $3,000,  $4,000  or  $5,000. 

The  Sick  and  Funeral  Benefits  are 
optional,  and  when  taken  additional  fees 
and  assessments  have  to  be  paid. 


THE  COST  IN  THE  I.  0.  F. 


The  cost  of  joining  the  I.  O.  F.  ranges 
from  $6.50  to  $12.00,  according  to  the 
amount  of  Benefit  taken. 

Assessments  range  from  60  cents  per 
month,  or  $7.20  per  year,  at  18  years  of 
age,  to  $3.00  per  month,  or  $36  perjyear, 
at  54  years,  per  $1,000  of  insurance  taken 
in  the  preferred  class. 


ORONHYATEKHA,  M.D.,  S.C.R., 

Toronto,  Ont. 

JOHN  A.  McCILLIVRAY,  Q.C.,  S.S., 

Toronto,  Ont. 

Or  any  Officer  or  Member  of  the  Order. 


ESTABLISHED  18S4. 


TORONTO  WlUE  and  11(011 

GEO.  B.  MEADOWS,  Prop. 

128  King  Street  West,  Toronto,  Opposite  Rossin  House, 

Manufacturer  of 

Ornamental  Wrought  Iron  Work, 

Bank  ancl  Office  Railings, 

Tellers’  Cages,  .... 

Window  and  Door  Guards. 

ARTISTIC  BRASS  AND  ELECTRO  FINISHES  IN  GRILLE  WORK,  ETC. 


Catalogue  and  Estimates  on  Application. 


D.  R/KE. 


MANUFACTURER  OF 

TENTS,  AWNINGS,  FLACS  and  SAILS, 

Waterproof  Horse  and  Wagon  Covers,  Life 
Preservers,  Bags,  Lawn  Hammocks,  Etc. 
Hoist  and  Wire  Ropes  Spliced. 

123  King  Street  East,  Toronto,  Ont. 

TENTS  TO  RENT.  Telephone  1291. 


The  Brown  Brothers 

Limited 

ESTABLISHED  1856. 

Manufacturing  Stationers  and  Bookbinders 

64-68  KING  STREET  EAST,  -  -  -  TORONTO. 

The  Manufacture  of  Books  for 

Banks,  Merchants,  Insurance,  Loan  and  Joint  Stock 
Companies  a  Specialty. 

ALL  KINDS  OF  OFFICE  SUPPLIES 


AGENTS  FOR— 


Caligraph  Typewriter 
Edison’s  Mimeograph 
Esterbrook  and  Spencerian  Pens 
Wirt  Fountain  Pens 


FULL  LINES  OF 


l  TYPEWRITER  SUPPLIES 


T 


ALWAYS  ON  HAND 


The  POLS0N  IRON  WORKS 

TORONTO,  -  -  CANADA 

WE  MANUFACTURE 

The  Brown  Automatic  Engine 


STEAM  YACHTS  AND  LAUNCHES.  STEEL  BOILERS 

Get  Our  Prices  Before  Ordering. 


THE  POLSON  IRON  WORKS,  TORONTO,  CANADA. 


Hoisting  anil  Mining  Engines,  g 


iSsta/blisliecl  1S70- 
THE 


Ontario  Mutual  Life 


RICE  LEWIS  &  SON 

LIMITED 


Head  Office,  Waterloo,  Ont. 


The  Oldest,  Largest,  Strongest 
and  Best  Life  Companies  in 
the  World  are  Mutual 
Companies. 


Assurance  in  force.  January  1, 

1897  .  $20,001,462 

Cash  Income  for  1896 . 760,403 

Assets,  December  31, 1896 . .  ...  3,404,907 

Reserve  for  security  of  Policy¬ 
holders,  Dec.  31.  1896,  Actuaries1 

4  per  cent .  3,176,716 

Surplus  over  all  liabilities,  Dec. 

31,  1896,  Actuaries1  4  per  -cent...  213,790 

Surplus  Government  Standard 
Hm.,  4j  per  cent .  358,800 


This  Company’s  20-pay  Life — 15  or  20  year 
Survivorship  Distribution — is  the  most  popu¬ 
lar  policy  issued.  Values  handsome  and 
guaranteed.  Options  many  and  attractive. 


HARDWARE 

MERCHANTS 

TORONTO, 

ONT. 


ESTABLISHED  1889.  . 

Imperial  Paper  Box  Co. 

GABDNEE  &  WILSON,  -  -  -  Managers. 

Manufacturers  of  ale  Kinds  of 

ENVELOPES,  PAPER  BOXES,  SAMPLE  CARDS,  SAMPLE  TRAYS,  Etc, 

Transfer  Cases  .  .  . 

Document  Fyle  Boxes 

- FOR - 

Banks,  Law  and  other  Offices.  Any  Size  Made  to 
Order  on  Short  Notice. 

STRICT  ATTENTION  GIVEN  TO  ALL  ORDERS. 

73  to  31  Adelaide  Street  West,  -  -  -  -  TORONTO. 

TELEPHONE  7  2  5. 


Tit#' 


IsjLUjjpi 


4 


apers, 


ews. 

RBER. 


CARR 


McLEAN,  TORONTO  FORM  #38-297 


ipany 


B  xiUMITED, 

BOOKSELLERS, 

General  News  and  Advertising  Agents 


HEAD  OFFICE : 

No.  102  UNION  STATION,  -  -  TORONTO. 
T.  P.  PHELAN,  F.  E.  PHELAN, 

SECRETARY-TREASUREP. 


MANAGER. 


S  D'r° 


’"h|IMIian1n?ilciers and  director  010101  000 


0  1 163  0015044  2 
f  n  ,  TRENT  UNIVERSITY^ 


EM  BO 

METALUG 


i  ,^2®SOMr.n.5*  GAS 


KE1389.2  .W37  1898  UT1AS 

Warde,  J*  D*  and  directors’ 

The1Shaoneta°lnln8  -  compendia  of 

manual  containing  „ 


983565 


1 


